MIAMI

Memorandum

Date: January 25, 200 7

To: Honorable Chairman Bruno A. Barreiro Agenda Item No. 8(F)(1)(F)
And Members, Board of County Commissioners

From: George M. Burgess & 3
County Manager y fotte

Subject: Purchase of a parkifi§ garage located attheoretical NW 24™ Avenue
and NW 75™ Street, Miami-Dade County, Florida on land owned by the Miami-Dade
Empowerment Trust known as Poinciana Industrial Center-

RECOMMENDATION

It is recommended that the Board approve the attached resolution approving the form of the Agreement
of Purchase and Sale (Agreement) (ATTACHMENT A) for acquisition of a parking garage consisting of
1,583 parking spaces constructed on Miami-Dade Empowerment Trust owned property known as
Poinciana Industrial Center (PIC) located at theoretical NW 24" Avenue and NW 75" Street, Miami
Florida in an amount not to exceed $23,542,114. It is further recommended that the County Manager
be authorized (i) to negotiate, finalize and execute the Agreement pursuant to the terms and conditions
set forth in this memorandum; and (ji) to take all actions necessary to effectuate the acquisition and to
exercise any and all other rights conferred in such Agreement.

LOCATION Poinciana Industrial Center
COMMISSION DISTRICT 2
ZONING Industrial

PROPERTY OWNER

MASTER DEVELOPER AND LAND
LESSEE '
GARAGE DEVELOPER

OFFICE BUILDING 6A DEVELOPER
OFFICE BUILDING 6B DEVELOPER

GARAGE SELLER

General Partner —
Limited Partners —

Miami-Dade Empowerment Trust

POINCIANA PARTNERS, LLLP, a Florida limited liability
limited partnership

Poinciana Park, LLC

Poinciana Park, LLC

} Miami-Dade Empowerment Trust
PBP BUILDING NO. 5, LLC, a Florida limited liability
company

PBP BUILDING NO. 6, LLC, a Florida limited liability
company

. PBP BUILDING NO. 6, LLC, a Florida limited liability

company

PBP BUILDING NO. 5, LLC, a Florida limited liability
company
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TOTAL SQUARE FEET GARAGE 476,205

NUMBER OF PARKING SPACES 1,583

PURCHASE PRICE Not to exceed $23,542,114 (including all construction,
architectural and engineering and construction interest
costs.)

FUNDING SOURCES Not To Exceed $23,542,114 Building Better Communities
General Obligation Bonds, Economic Development Fund
(EDF) and any other available County funds such as
County revenue bonds.

COST PER SQUARE FOOT Not To Exceed $49.44 (This amount is determined by

' _ - dividing the Purchase Price by the total square feet of the
garage.)

COST PER PARKING SPACE Not To Exceed $14,872 (This amount is determined by
dividing the Purchase Price by the number of parking
spaces.)

BACKGROUND

Pursuant to Resolution No. R-570-01, approved May 22, 2001, the Board previously designated the

- Miami-Dade Empowerment Trust (MDET) as the Master Developer for the Poinciana Industrial Center
with the authority to initiate, negotiate and finalize proposed terms for the sale, lease, or other uses of
the land in the Poinciana Industrial Center. Accordingly on May 4, 2005, the MDET entered into a 75-
year lease agreement with Poinciana Partners LLLP (Poinciana Partners) for the use and development
of the property, which is presently referred to as Poinciana Biopharmaceutical Park.

The Poinciana Partners is a Florida limited liability limited partnership formed for the purpose of
developing the Poinciana Biopharmaceutical Park located in a designated Empowerment Zone in
Liberty City (Exhibit A, A-1, A-2). Its General Partner is Poinciana Park, LLC and its Limited partners
are the MDET and Poinciana Park, LLC.

The Poinciana Partners’ proposed comprehensive development project is a planned industrial,
commercial and residential community located within a designated Empowerment Zone in the Liberty
City area of Miami-Dade County. The project will be developed in a minimum of three (3) phases. (it
should be noted that at this time the developer does not control all the property required for the buildout
of all three phases [see ATTACHMENT B] thus the County must rely solely on the completion of Phase
I to satisfy the conditions of the Agreement.) The initial phase consists of approximately 818,350
square feet of office, residential and retail space, including a parking garage. Specific uses in Phase |
proposed within the Park are Office Building 6A containing a Jackson Memorial Hospital outpatient
clinic and Center of Excellence which will provide medical treatment to residents in the area, a Miami
campus facility of the Pharmacy School of Florida A&M University, and an office for MediVector, a
pharmaceutical company consulting firm; Office Building 6B includes the Massachusetts Institute of
Technology’s Imaging Center, the Alliance for the Management of Substance Abuse, Wyeth
Pharmaceuticals and a training center run by Miami-Dade Coliege to train Park employees to work in
the clinical and administrative functions of the research being performed. The garage is scheduled for
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completion in January 2008, Building 6A in March 2008 and Building 6B in' May 2008. A 59-unit
apartment complex to serve as a housing component for employees and community residents is
scheduled to be completed in March 2008. It is projected that during the first year of operations these
facilites will create over 600 permanent jobs and by the third year over 2,300 jobs. Phase |
construction cost is estimated to be in excess of $109 million. The project is referred to as the
Poinciana Biopharmaceutical Park. : :

The parties will enter into the Agreement in the form attached to the Resolution with such changes
approved by the County Manager following approval by the County Atiorney’s Office. The Agreement
provides for the typical remedies upon default (including time to cure, right to seek specific
performance, pursuit of any other remedy at law or in equity) but does limit the County’s right to
terminate the Agreement in the event of a default to Poinciana Partners’ failure to complete the garage
within 24 months of the Effective Date of the Agreement and /or provision of the leases, operating
agreements or letters of intent for the two office buildings within 90 days of the Effective Date of this
Agreement. :

The parking garage is critical and integral to the development of Poinciana Biopharmaceutical Park for -
compliance with permitting regulations requiring over 1,583 parking spaces for the proposed
development. The garage will be used to provide public parking for the public visiting the Park’s
facilities and Park tenants that will occupy the Park’s facilities. As an inducement for attracting
businesses to the Park and stimulating economic development in this area, it is anticipated that the
parking fees charged to the users will be below market rates and will be the same for each type of user
i.e. daily, weekly, monthly etc. It is reasonable to expect that some of the beneficial economic impacts
will accrue to the local residents and further the economic revitalization of the Liberty City area.

County staff has determined by a recent in-house analysis that the general cost (including all hard and
soft costs) of constructing comparable, multi-level, pre-cast concrete parking structures is estimated to
be approximately $16,000 per space. Therefore, a 1,583 space parking garage would be estimated to
be $25.328 million, which is above the purchase price for this project.

It is recommended that the County acquire the garage pursuant to the following terms:

1. The garage will be acquired from the developer and a closing scheduled to occur following the
issuance of a Certificate of Occupancy (CO) for the garage, the receipt by the County of 75% of the
executed leases/operating agreements for Buildings 6A and 100% of the executed leases/operating
agreements or letters of intent for Building 6B with the entities named above and the receipt, in form
and substance satisfactory to the County, of a personal guarantee of completion for Buildings 6A
and 6B from Dennis Stackhouse, Managing Member of Poinciana Park, LLC. The exact date of the
Closing shall be at the option of the County, but shall be no later than twenty-four (24) months from
the Effective Date of the Agreement. ' :

At closing of the garage purchase, $1.5 million will be placed in escrow as assurance that Building
6A and 6B will be completed as anticipated. :

The garage will be owned and operated by the County; ,
The garage will be constructed for a public purpose to provide parking for the public and the
Poinciana Biopharmaceutical Park’s tenants;

The existing ground lease between MDET and Poinciana Partners will be amended to remove the
land under the garage from the Lease and MDET will convey this parcel back to the County, at the
nominal cost of $10 dollars. As a result, the County will own and have beneficial control of the land
and parking garage;

a R N
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6. The Developer must repay in full, based on the terms of its agreement with MDET, the $3 million
loan MDET has given to the Developer for its five percent interest in Poinciana Partners LLLP from
the proceeds of the construction loan with Citibank.

7. The developer must provide, in perpetuity, any easements and appurtenances appropriate to the
county's access to and maintenance of the garage.

FUNDING SOURCE

The Building Better Communities General Obligation Bond Program (GOP Program) included the
funding of economic development such as public infrastructure through an economic development fund
(GOB Economic Development Fund). The GOB Economic Development Fund, when funded with GOB
bond proceeds, includes up to $75 milfion for countywide projects and $15 million for Targeted Urban
Areas for the purpose of providing public infrastructure improvements to spur economic development
and attract new businesses to the community.

The garage qualifies as public infrastructure and is eligible for funding from the GOB Program, provided
it serves a public purpose. In order to serve a public purpose, it is essential that it be owned by the
County as a public garage and that there be a reasonable expectation that the garage will be utilized by
the public. This reasonable expectation will be achieved by the construction and occupancy of office
Buildings 6A and 6B for healthcare research and other public purposes, including leases with public
entities such as Jackson Memorial Hospital and FAMU. Since the garage qualifies as public
infrastructure, | am recommending that the Board approve the use of GOB Economic Fund proceeds to
finance the garage in support of the Poinciana Biopharmaceutical Park. A preliminary report was made
to the Citizens Committee for the General Obligation Bonds in November 2006. Staff will make a
complete report based on this recommendation of the proposed use of these funds at their meeting on
January 24, 2007.

in July 2005, the Miami-Dade County, Florida General Obligation Bonds (Building Better Communities
Program Series 2005 Bonds) were issued in the amount of $263 million to fund numerous projects as
listed in the eight questions approved by the voters. These Series 2005 Bonds provided funding of
$782,000 for EDF projects. Inasmuch as additional funding is required for the construction of the
Poinciana Park parking garage and the project falls within the $75 million approved by the voters for the
EDF, it is recommended that the total amount of $23,542,114 be approved to be funded from the Series
2005 Bonds. In the event the funds for the purchase of the garage are disbursed after the arbitrage
deadline for the Series 2005 bonds of July 2008, subsequent bond sale proceeds may be used. |t
should be noted that for arbitrage purposes, we have committed to spend the bond proceeds within
- three years of bond issuance. As such, any bond program expenditure that is ready for funding and
has been approved by the voters and the Board is acceptable to be charged to the Series 2005 Bonds.
As the next series of bonds is planned, staff will recommend funding for those projects that were initially
earmarked to be funded in the first series but do not yet require cash flow. | want to assure the Board
that we are not recommending to de-fund any projects, but are in fact spending bond proceeds as
quickly as possible for projects that the Board has approved.

PURCHASE PRICE

The construction cost of the garage is estimated to be $21,848,830. In the event the construction costs
of the garage are more than projected, the developer is responsible for the additional cost. It is
anticipated that the garage will take up to twelve months to complete and, in the case of Building 6A, up
to 30 months and, in the case of Building 6B up to 36 months. The order of construction for Phase | is
to immediately commence building the garage and to begin the construction of Buildings 6A and 6B

:
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“shortly thereafter. In order to fund this project, the developer may need to extend his construction loan
for up to twelve months beyond the scheduled completion date of the garage, depending on when the
County becomes obligated to purchase it. As a result, the final purchase price of the garage may
include an additional amount which is equal to the interest cost on the developer’s construction loan.
The final purchase price, however, will not exceed $23,542,114 which represents the purchase price of
$21,848,830 and interest on that amount ($1,693,284) calculated at an assumed interest rate of seven
and three quarter percent (7.75%) per annum over twenty-four months. The purchase pnce however,
will be reduced to reflect the actual interest cost which will be less if the actual interest rate is less than
seven and three quarter percent (7.75%) or the County purchases the garage sooner than twenty-four
months as anticipated and/or if the actual cost to mmgate the Contaminated Soils is less than the
estimate contained in the project’s budget. :

CONCLUSION

The Poinciana Industrial Center project is a centerpiece of Miami-Dade County’s commitment to
allocate the economic development element of the Building Better Communities / General Obligation
Bond funds to targeted projects that have the greatest potential for quickly producing jobs that provide
our citizens not only with economic betterment, but most importantly, skills that create careers in high
demand, technical jobs. While this goal is paramount, we must also ensure that projects of this nature
are based upon good business sense and with guarantees that the investment of public funds, not to
exceed $23,542,114 will be met with significantly greater investment of private capital, in this case
estimated to be $109,000,000. This melds public investment with entrepreneurial spirit while allowing
the County to raise capital and efficiently complete infrastructure. This project delivers that partnership
and its completion is personally guaranteed by a developer with the means to complete it. Notably, this
transaction is based on the delivery of public funds after the garage is complete and operational leases
for the office space have been delivered. There is also a schedule and monthly reporting requirement -
that ensures constant monitoring. It is my intention to appoint a senior staff person who will have
“ownership” and responsibility for the timely completion of the project and. delivery of its economic
development expectations. This person will be held accountable for the delivery of these goals.

Finally, any expenditure of bond proceeds from the GOB Economic Fund will be in accordance with the
GOB Administrative Rules, subject to County audit and review by the County’s Office of Inspector
General. It is therefore recommended that the County Manager be authorized to temporarily reallocate
existing Series 2005 Bonds funds from within any bond question in sufficient amounts for the purchase
of the Poinciana Park parking garage. These proposed, temporary reallocations will be suggested
during the Infrastructure and Land Use Committee and Community Empowerment and Economic
Revitalization Committee meetings of January 16, 2007.

Rogdr M. Carlton
Assistant County Manager



MEMORANDUM

(Revised)

TO: Honorable Chairman Bruno A. Barreiro DATE:  January 25, 2007
and Members, Board of County Commissioners -

FROM: urray A, (g - .~ SUBJECT: Agenda Item No. 8(F)(1)(E)
County Attorney , :

Please note any items checked.

“4-Day Rule” (“3-Day Rule” for committeés) applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to phblic
hearing

Decreases revenues or increases expenditures without balancing budget
Budget re(juired |

Staterﬁent of fiscal impact required

Bid waiver requiring County Manager’s written recommendation

Ordinance creating a new board requires detailed County Manager’s
- report for public hearing : '

Housekeeping item (no policy decision required)

No committee review



Approved Mayor : Agenda Item No. 8(F)(1)(E)
v 01-25-07
~ Veto :

Override

RESOLUTION NO.

RESOLUTION AUTHORIZING THE EXECUTION OF THE
AGREEMENT OF PURCHASE AND SALE FOR
ACQUISITION OF A PARKING GARAGE CONSISTING
OF 1,583 PARKING SPACES CONSTRUCTED ON
COUNTY OWNED PROPERTY KNOWN AS POINCIANA
INDUSTRIAL CENTER LOCATED AT THEORETICAL NW
24™ AVENUE AND NW 75™ STREET, MIAMI FLORIDA
FOR AN AMOUNT NOT TO EXCEED $23,542,114,
AUTHORIZING THE COUNTY MANAGER TO TAKE ALL
ACTIONS NECESSARY TO EFFECTUATE = THE
ACQUISITION AUTHORIZED BY THE BOARD AND
 AUTHORIZING THE COUNTY MANAGER TO EXERCISE
ANY AND ALL OTHER RIGHTS CONFERRED THEREIN

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying

memorandum, a copy of which is incorporated herein by reference,

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS
OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby authorizes the execution of the
Agreement of Purchase and Sale for acquisition of a parking garage consisting of 1,583 parking
spaces constructed on County owned property known as Poinciana Industrial Center located at
theoretical NW 24" Avenue and NW 75" Street, Miami Florida for an amount not to exceed
- $23,542,114, authorizing the County Manager to take all actions necessary to effectuate the
acquisition authorized by the Board and authorizing the County Manager to exercise any and all other

rights conferred therein.

The foregoing resolution was offered by Commissioner : , who
moved its adoption. The motion was seconded by Commissioner and

upon being put to a vote, the vote was as follows:

>
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Bruno A. Barreiro, Chairman
Barbara J. Jordan, Vice-Chairwoman

Jose "Pepe" Diaz Audrey M. Edmonson
Carlos A. Gimenez Sally A. Heyman

Joe A. Martinez Dennis C. Moss
Dorrin D. Rolle Natacha Seijas

Katy Sorenson Rebeca Sosa

Sen. Javier D. Souto

The Chairperson thereupon declared the resolution duly passed and adopted this
25" day of January, 2007. This resolution shall become effective ten (10) days after the
date of its adoption unless vetoed by the Mayor, and if vetoed, shall become effective

only upon an override by this Board.
MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF COUNTY
COMMISSIONERS

HARVEY RUVIN, CLERK

By:

Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency 2

Jorge Martinez-Esteve



ATTACHMENT A

AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT OF PURCHASE AND SALE (hereinafter “Agreement”)
is entered into this day of , 2007, by and between POINCIANA
PARTNERS, LLLP (hereinafter “Poinciana Partners™), a Florida limited liability limited
partnership, PBP BUILDING No. 5, LLC (hereinafter “PBP No. 5”), a Florida limited
liability company, PBP BUILDING No. 6, LLC (hereinafter “PBP No. 6), a Florida
limited liability company, (all of whom shall jointly be referred to hereinafter as the
“Developer”), MIAMI-DADE EMPOWERMENT TRUST, INC. (hereinafter
“MDET?), a Florida not-for-profit company, and MIAMI-DADE COUNTY, a political
subdivision of the State of Florida (hereinafter “County”).

RECITALS

WHEREAS, pursuant to Resolution No. R-570-01, the Miami-Dade County
Board of County Commissioners (hereinafter “BCC”) previously designated the MDET
as the Master Developer for the Poinciana Industrial Center, located in a designated
Empowerment Zone in the Liberty City section of Miami-Dade County, with the
authority to initiate, negotiate and finalize proposed terms for the sale, lease or other uses
of the land in the Poinciana Industrial Center (“the PIC”); and

WHEREAS, the Poinciana Partners was formed for the purpose of developing the
PIC into the Poinciana Biopharmaceutical Park (hereinafter “Park”), its General Partner
being Poinciana Park LLC and its limited partners belng Poinciana Park, LLC and
MDET; and

WHEREAS, Poinciana Partners have proposed a comprehensive and phased
development project of a planned industrial and commercial community “the Park Master
Plan (Exhibit A), Phase T (Exhibit A-1) and Phase II (Exhibit A-2) all of which shall

jointly be referred to hereafter as “the Park™; and

WHEREAS, the Park is to be developed in three (3) phases (Phase I, Phase II, and
Phase 1II), where Phase I consists of the following four structures: (1) a six (6) story
garage of approximately 476,205 square feet and containing approximately 1,583 parking
spaces, (2) Buildings 6A and 6B that together consist of approximately 245,000 square
feet of office and clinical uses including a research clinic specializing in asthma, diabetes,
hypertension and AIDS research, (3) a Jackson Memorial Hospital outpatient clinic and
Center of Excellence to provide medical treatment to area residents, and a Miami campus
facility of the Pharmacy School of Florida A&M University (Exhibit B — letters of
intent), and (4) an approx1mately 90,000 square foot residential/retail building and
parking lot along NW 79" Street to serve the needs of Park workers, visitors and area
residents; and

C? M2498746;2) 1



WHEREAS, Phase Il consists of the expansion of the residential/retail building
along 79™ Street and the replacement of the parking lot with a second similarly sized
residential/retail building; and

WHEREAS, it is projected that during the first year of operations these Phase 1
facilities will create over 600 permanent jobs and by the third year over 2,300 jobs, and
whose construction cost is estimated to be in excess of $109 million; and

WHEREAS, the parking garage is integral to the successful development of the
Park; and

WHEREAS, on or about May 4, 2005, MDET entered into a 75-year GROUND
LEASE (hereinafter “Lease”) with Poinciana Partners for the use and development of the
property, known as the PIC (“Exhibit C); and

WHEREAS, subject to the terms and conditions of the Lease, on or about April 1,
2006, Poinciana Partners entered into a LEASE AGREEMENT with PBP Building No. 5,
LLC (hereinafter “Sublease”) for the specific purpose of constructing a parking garage
and related facilities in the Phase I portion of the project (“Exhibit D”); and

- WHEREAS, the parties to the Lease and Sublease Agreements, who are all parties
to this Agreement, agree to amend or otherwise modify the Lease and Sublease
agreements knowingly, intentionally and voluntarily in order to carry out all of the terms
and conditions of this Agreement: and

WHEREAS, subsequent to receiving the Poinciana Partners proposal, the County
and PBP No. 5 determined that by constructing a garage of 1,583 spaces the needs of
both the public (approximately 883 spaces) and the tenants of the Park (approximately
700 spaces) will be properly served; and

WHEREAS, PBP No. 6 was retained by Poinciana Partners for the specific
purposes of constructing two (2) office buildings in the Park, Building 6A and Building
6B, and while no sublease agreement has been entered into as of the date of this
Agreement, all of the parties hereto stipulate that any such agreement shall be binding on
the parties to this Agreement; and

'WHEREAS, PBP No. 5 is desirous of constructing and selling to the County the
parking garage and PBP No. 6 is desirous of constructing office buildings 6A and 6B of
Phase I of the development project; and

WHEREAS, the County is desirous of purchasing a parking garage, with a
minimum of 1,583 parking spaces, including the land on which the parking garage will be
constructed in the Park, for the successful development of the Phase I portion of the
development project, as well as for the overall improvement and growth of the Liberty
- City community; and

] O
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- WHEREAS, prior to any closing in this matter, and pursuant to the County’s
desire to purchase the garage and the land on which the parking garage will be
. constructed in the Park, it is necessary that the Lease, the Sublease, and any Phase I
tenant and/or space lease(s), if any, be amended to reflect the terms of this Agreement,
including but not limited to the conveyance of the Garage and the Land free and clear of
the Lease, the Sublease, the Other Property Lease and the Park Lease.

WHEREAS, upon the Closing, or at any time prior thereto, pursuant to the terms
of this Agreement, the Lease and the Sublease shall be amended, and the premises, land
-or ground (however described in the Lease and Sublease) upon which the parking garage
will sit, including any easements, covenants, improvements and appurtenances thereto
-providing suitable access and allowing for the proper maintenance of the Garage, will be
conveyed to MDET by PBP No. 5 and to the County by MDET so that the Land will
become the sole property, in fee simple, of Miami-Dade County; and

WHEREAS, the parties acknowledge that there are several provisions to this
Agreement which are to apply after the Closing of the Garage purchase and agree that
those provisions shall survive the Closing of the Garage purchase.

NOW, THEREFORE, in consideration of the foregoing Recitals and other good
and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties do hereby agree as follows:

TERMS:

1. INCORPORATION OF RECITALS. The foregoing Recitals are true and
correct, and are hereby incorporated herein by reference.

2. DEFINITIONS.

A. The term "Garage" shall mean.a proposed commercial parking garage
structure of approximately 476,205 square feet of Gross Built Area containing a
minimum of 1,583 parking spaces, constructed of concrete, and to be located on
the land currently leased by MDET to Poinciana Partners, in Liberty City, which
land is more particularly described below.

B. The term "Land" shall mean the premises, upon which the Garage is located,
being more particularly described in “Exhibit E", attached hereto and by this
reference incorporated herein, along with any and all easements and appurtenance
appropriate to the Garage and the Land, including any easements, covenants,
improvements and appurtenances thereto providing suitable access and allowing
for the proper maintenance of the Garage

C. The term “Property” shall mean the Garage, the Land including any
easements, covenants, improvements and appurtenances thereto providing suitable
access and allowing for the proper maintenance of the Garage.

,
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D.  The term “Building Codes” shall mean the Florida Building Code and any
Miami-Dade County laws and ordinances that specify the minimum acceptable
standards of health, safety and welfare for the public in relationship to the
construction of buildings and non-building structures, and land use, as well as the
compliance with any other governmental authority’s regulation governing the
construction or operation of buildings located in Miami-Dade County.

E. For purposes of this Agreement, the term "Effective Date" shall mean the
date on which the Board of County Commissioners (“BCC™) approves this
Agreement plus the ten (10) day Mayoral veto period or, if the Mayor vetoes the
Board’s approval, the date the Board overridés such veto, if it so desires (usually
at its next regularly scheduled meeting).

3. CONDITION AND DELIVERY OF GARAGE.

A. Condition of the Garage. PBP No. 5, at its own expense, shall .cause the
Garage to be built in accordance with approved plans and specifications (see
“Exhibit F”’), and any and all Building Codes. The Garage, when completed,
shall be suitable for use as a commercial parking garage, with a minimum of
1,583 parking stalls, for usage by the County, the public, and the tenants of the
Park, as of the date of the Certificate of Occupancy.

B. Delivery of Garage. PBP No. 5 hereby states that it will complete its
construction of the Garage within twenty four (24) months from the Effective
Date of this Agreement (“Garage Delivery Date”), or such extended period of
time agreed to by the County as provided for in Article 6 herein, with the
completion of the Garage evidenced by the date of the Certificate of Occupancy;
and PBP No. 5, Poinciana Partners and MDET shall convey all right, title and
interest in the completed Garage structure, free and clear of all liens and
encumbrances, along with the Land, free and clear of all liens and
encumbrances, to the County at Closing. The parties hereto agree that delivery
of the completed Garage and the conveyance of the Land shall occur
simultaneously with all other provisions as agreed to in Article 5. If possession
of the Garage has not been delivered by the Garage Delivery Date, for. any
reason whatsoever, except for matters of Force Majeure (The term "Force
Majeure" as used in this paragraph shall include: 1) fire, hurricane, earthquake,
flood, tornado, acts of God, strike or other labor disturbance beyond the
reasonable control of PBP, riot or civil commotion, failure of power, restrictive
government laws or regulation, court order, insurrections, war or any other
matter or situation of a like nature (including hostility, with or without formal
declaration of war) it shall be deemed an event of default under this Agreement.
Upon such event of default, the County may, at its sole discretion, terminate this
Agreement, and the County shall have no further obligation to any party under
this agreement. The County may also, at its sole discretion, elect to waive its
right to terminate this Agreement, which waiver of termination, if given, shall
be evidenced by a written instrument signed by the County Manager. '
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C. County’s Acceptance Agreement. Within thirty (30) days after the County is
notified by PBP No. 5 that the Garage is complete by delivery to the County of
the Certificate of Occupancy, but no later than the Garage Delivery Date, the
County shall execute and deliver to PBP No. 5 an Acceptance Agreement
substantially in the form attached hereto as “Exhibit G”. The County shall state
in such Acceptance Agreement any reasonable objections or defects in the
Garage remaining to be repaired or completed by PBP No. 5, and County
thereby shall preserve its objection to such listed defects. PBP No. 5 shall be
obligated to fully address any objections, and perform any and all repairs or
complete any uncompleted work prior to the Closing and/or -the County

- otherwise taking possession of the Garage. If by the Closing Date PBP No. 5
has not completed the repairs or any and all of the reasonable objections and/or
defects listed or identified in the Acceptance Agreement it shall be considered
an event of default under this Agreement. Upon such event of default, the
County may, at its sole discretion, terminate this Agreement, and the County
shall have no further obligation to any party under this agreement. The County
may also, at its sole discretion, elect to provide PBP No. 5 with an additional
period of time to complete any repairs or otherwise properly address any
objections or defects identified in the Acceptance Agreement, without limiting
or waiving its right to terminate this Agreement. Should the County, at its sole
discretion, elect to waive its right to terminate this Agreement, such waiver of
termination, if given, shall be evidenced by a written instrument signed by the
County Manager. The County shall have waived any objection or identification
of any defects not so listed in the Acceptance Agreement except that County
shall retain the right to object to latent defects not subject to detection upon
reasonable inspection of the Garage prior to occupancy thereof, provided that
objections to latent defects not disclosed in writing to PBP No. 5 within one (1)
year subsequent to the Garage Delivery Date, or any subsequent date due to later
repairs or completion, shall be deemed waived.

D. Developers’ Obligations to Deliver Documents Within 90 Days. In

addition to any other obligations the Developer may have with regard to this
Agreement, the Developer hereby agrees to provide to the County, within ninety
(90) days from the Effective Date of this Agreement the following documents:

For Building 6A, which shall consist of no less than 70,000 square feet,
the Developer shall deliver copies of fully executed leases and/or operating
agreements for 75% of the building’s space. Such leases and/or operating
agreements shall be with the following three (3) tenants listed immediately
below:

i. Jackson Memorial Hospital
i1. Florida A&M University
iii. MediVector, Inc.
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For Building 6B, which shall consist of no less than 175,000 square feet,
the Developer shall deliver copies of fully executed leases, operating
agreements or letters of intent for all of the building space. Such leases,
operating agreements or letters of intent shall be with the following three (3)
tenants listed immediately below:

i. Massachusetts Institute of Technology

ii. Wyeth Pharmaceuticals

iti. Miami-Dade College

iv. The Alliance for the Management of Substance Abuse

Should the Developer fail, in any respect, to provide the County with the
foregomg documents within ninety (90) days of the Effective Date of this
Agreement, then it shall be considered an event of default, and this Agreement
shall immediately terminate, and the County shall have no further obligation to
any party under this agreement. The County, at its sole discretion, may elect to
provide PBP No. 5 with additional time to deliver to the County the documents
needed for PBP No. 5 to fulfill its responsibility under this Agreement, without
limiting or waving the County’s right to terminate this Agreement. Should the
County, at its sole discretion, elect to waive its right to terminate this
Agreement, such waiver of termination, if given, shall be evidenced by a
written instrument signed by the County Manager.

The parties further agree that should one of the above-mentioned tenants
decide, subsequent to the execution of this Agreement, not to enter into a lease,
operating agreement and/or letter of intent for space in either Building 6A or
Building 6B, then PBP No. 6 may be permitted to substitute a like type tenant
in the building, so long as such substitute tenant will employ the same or
greater number of employees, and such substitute tenant will perform the same
or similar business, trade, or research function as the tenant that elected not to
enter into the lease, operating agreement and/or letter of intent for the space in
either Building 6A or Building 6B.

E, The County’s Obligation to Purchase the Garage and Land. The County has
agreed to enter into this Agreement to acquire the Garage and Land within
twenty-four (24) months of the Effective Date of this Agreement. The parties
acknowledge, understand and agree that absent the County’s receipt of all of the
necessary documents which are to be supplied by PBP No. 6, PBP No. 5,
Poinciana Partners, MDET, and/or the Developer collectively, and/or Dennis C.
Stackhouse, in addition to the timely compliance by PBP No. 5 and/or the
Developer with all of the terms and conditions under this Agreement, the
County shall have no obligation, whatsoever, to purchase the Garage and/or the
Land.

F. Poinciana Partners and PBP No. 5 Waiver of Rights under the Lease and
Sublease. Both Poinciana Partners and PBP No. 5 hereby understand and agree
that so long as the County is not in default under the terms of this Agreement,
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neither Poinciana Partners nor PBP No. 5 shall be permitted to exercise any
right under the Lease and/or Sublease to purchase either the Land and/or
Garage.

G. Personal Guaranty by Dennis C. Stackhouse. Dennis C. Stackhouse, an
individual, has agreed to provide a personal guaranty to the County for
assurance of the completion of Building 6A and Building 6B (hereinafter
“Personal Guaranty”). The Personal Guaranty shall be an assurance in addition
to any amount of money held in Escrow (as herein later defined), under this
Agreement. The Personal Guaranty from Dennis C. Stackhouse for the timely
construction of Building 6A and Building 6B is attached hereto, marked
“Exhibit I, and is incorporated herein by reference.

4. PURCHASE PRICE. In consideration of the construction of the Garage and for
the amendments to the Lease and the Sublease, the parties hereto have agreed to the
following purchase price and manner of payment:

A. The cost of the garage is estimated to be $21,848,830. In the event the garage costs
more than projected, the developer is responsible for the additional cost. In order
to fund this project, the developer may need to extend his construction loan for up
to twelve months beyond the scheduled completion date of the garage, depending
on when the County becomes obligated to purchase it. As a result, the final
purchase price of the garage may include an additional amount which is equal to
the interest cost on the developer’s construction loan up to a certain amount of the
interest expense, which is identified herein below. The final purchase price will
not, under any circumstance, exceed $23,542,114, which amount represents the
purchase price of $21,848,830, together with the maximum amount of interest that
the County will pay on that amount, $1,693,284, which is hereby agreed to be
calculated at a maximum interest rate of seven and three quarter percent (7.75%)
per annum over twenty-four (24) months. The purchase price, however, will be
reduced to reflect the actual interest cost which will be less if the actual interest
rate is less than seven and three quarter percent (7.75%), and/or, if the County
purchases the Garage sooner than the expiration of the twenty-fourth (24th)
month from the Effective Date of this Agreement as anticipated and/or if the
actual cost to mitigate any contaminated soils is less than the estimated amount of
$1,800,000.00 as contained in the Poinciana Development Garage Budget, which
is attached hereto, marked “Exhibit H” and incorporated herein by reference, then
the purchase price shall be reduced accordingly.

w

With specific regard to the preceding paragraph, 4.A., PBP No. 5 hereby agrees
to use its best efforts to construct the Garage with the goal of reducing the amount
of the interest expense and the cost to mitigate any contaminated soils as much as
possible. In addition, PBP No. 6 hereby agrees to use its best efforts to build
Building 6A and Building 6B as expeditiously as possible in order to provide for
the expected use for the Garage as quickly as possible (the County acknowledging
in Paragraph 37 of this Agreement and that the Personal Guaranty, which is an
exhibit to this Agreement, is being executed simultaneously with this Agreement

—~

/S
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and that, by its terms, it only becomes effective at time of Closing). The Personal
Guaranty, the sums in Escrow (as herein later defined), along with any other .
remedy available to the County at law, in equity or under this Agreement may be
pursued by the County against PBP No.5 or PBP No. 6, except that against PBP -
No. 5, the County shall be limited to the full amount of the sums in Escrow. PBP
No 5. and Poinciana Partners hereby agree to deliver and/or make available to the
County, any and all books, records and receipts relating to the construction of the

"Garage including a copy of the extension loan, if any.

C. PBP No. 5 hereby warrants that the POINCIANA GARAGE DEVELOPMENT

BUDGET includes only items directly pertaining to the development of the
Garage and those items properly attributed to the land and other buildings
comprising Phase I of the Park, as defined in the POINCIANA GARAGE
DEVELOPMENT BUDGET, attached hereto as Exhibit H. If it is later

- determined, or found by an audit performed by the Audit and Management

|®

Services Department (AMS) for the County, or by any other entity as directed by
the County, that the POINCIANA GARAGE DEVELOPMENT BUDGET
includes items or matters that are not directly attributable to the construction of
the Garage or the other elements of Phase I of the Park, it shall be an event of
default under this Agreement subject to notice provisions of Paragraph 19, and
with a right to cure within two (2) business days only, and further to other
remedies available to the County. PBP No. 5 shall immediately reimburse the
County for any and all sums determined to be owing to the County as a result of
the audit.

ESCROW. The parties hereby agree that the financial institution providing the
construction loan for the Garage shall from the time of Closing act as an escrow
agent for the parties, and hold in escrow the amount of One Million Five Hundred
Thousand ($1,500,000.00) Dollars in an interest bearing bank account, which is
FDIC msured (hereinafter “Escrow”). The Escrow money shall be held to ensure
the proper and timely completion of Building 6A and Building 6B. Should PBP
No. 6, the Developer and/or Dennis C. Stackhouse fail to timely construct
Building 6A and/or Building 6B, in accordance with the plans for Phase I and this
Agreement, as described in Paragraph 3(D) above, including, but not limited to,
the timely commencement, on-going construction and timely completion of
Building 6A and Building 6B, the County shall be entitled to, upon demand and
without order of court, the total amount held in Escrow, including any and all
interest. The County shall be entitled to forever retain such sums irrespective of

" the subsequent completion of Building 6A and/or Building 6B by any of the

parties to this Agreement or other third party.

In the event that Buildings 6A and 6B are completed in accordance with this

Agreement, the disbursement of the Escrow funds shall occur as follows: PBP No. 6
. shall receive Five Hundred Thousand ($500,000.00) Dollars upon the issuance of the
certificate of completion for Building 6A, which must be completed within thirty (30)

months from the Effective Date of this Agreement, and PBP No. 6 shall receive the

1/15/2007 11:46:06 AM

LAPoinciana\FINAL DEAL DOCS\Poinciana Park GAO revisions 01-110¥B488746;2}8 I b



remaining balance of One Million ($1,000,000.00) Dollars upon the issuance of the
certificate of completion for Building 6B, which must be completed within thirty-six (36)
months from the Effective Date of this Agreement. Any interest earned on the amount in
Escrow shall remain in Escrow until PBP No. 6 has completed the construction of both
Building 6A and Building 6B in accordance with this Agreement. If either Building 6A
or Building 6B is not completed in a timely manner, the County shall be entitled to such
interest.

5. CLOSING DATE.

A. Closing on the Garage and the Land (the "Closing") shall, at the sole discretion of
the County, be held not earlier than on or about the thirtieth (30th) day after the
County receives delivery of the Certificate of Occupancy for the Garage from

- PBP No. 5, and not later than twenty-five (25) months from the Effective Date
(the “Closing Date”), unless moved to a later date by the County based on
incomplete work, if any, as itemized in the Acceptance Agreement, or upon the
election and consent of the County as provided for herein and which consent is
within the County’s sole and discretion, to a date mutually acceptable by the
parties, to ensure that all work and the necessary review and examination of the
work is completed prior to Closing. The Closing will take place at a location
mutually determined by the County Attorney’s Office and the attorneys for PBP
No. 5. At no point in time shall the County advance any sum or amount to PBP
No. 5 and/or Poinciana Partners prior to the Closing.

B. In addition to the above the parties agree to the following, subject to Paragraph 37,
that Building 6A and Building 6B of Phase I are integral portions of the project
that must be completed in a timely manner in order to justify and complement the
acquisition of the Garage and Land, and that it is agreed that construction for
Building 6A and Building 6B will be completed in the manner as described
below:

BUILDING 6A.:

a. The “vanilla shell” of Bu11d1ng 6A (whlch is identified in the plans of
Poinciana Partners as being part of its “Phase I” project) shall be completed
within thirty (30) months from the Effective Date, be ready for tenant specific
improvement work to commence, and has received a Certificate of Completion
(“COC”) from the appropriate government authority, and

b. PBP No. 6 shall deliver to the County on or before the thirtieth (30th)
month from the Effective Date of this Agreement copies of the executed
construction contracts for the specific tenant improvement work, and

BUILDING 6B:

- a. The “vanilla shell” of Building 6B (which is 1dent1ﬁed in the plans of
Poinciana Partners as being part of its “Phase I” project) shall be completed
within thirty-six (36) months from the Effective Date, be ready for tenant specific
improvement work to commence, and has received a Certificate of Completion
(“COC”) from the appropriate government authority, and
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b. PBP No. 6 shall deliver to the County on or before the thirty-sixth (36™)
month from the Effective Date of this Agreement copies of the executed
construction contracts for the specific tenant improvement work, and

The parties hereby agree that should the construction of Building 6A
and/or Building 6B not proceed as outlined above, and/or that copies of
executed construction contracts for specific tenant improvement work not be
delivered to the County on or before the dates specified in this Agreement, it
shall be considered an event of default under this Agreement, and the County
may forever keep or retain any sum held in Escrow at Closing, in addition to
seeking any other remedy it may have against Poinciana Partners, PBP No. 6
and/or Dennis C. Stackhouse. The County, at its sole discretion, may permit
PBP No. 6, the Developer and/or Dennis C. Stackhouse to complete such
necessary construction work within thirty (30) days of the dates specified,
and/or provide the County with the necessary executed construction contracts
for tenant improvement work within thirty (30) days, with the understanding
that the County will release or return to PBP No. 5 the amount in Escrow.

. In an effort to keep the County completely informed of the construction progress
of Phase 1, and in addition to the documentation already required to be delivered
to the County, both PBP No.5 and PBP No. 6 shall provide the County with the
following as they become available:
(1) a copy of the executed construction contract for each building no later
than:
Garage — February 1, 2007
Building 6A — August 1, 2007
Building 6B — February 1, 2008
(ii) a copy of the building permit for each building no later than:
Garage — March 1, 2007
Building 6A — September 1, 2007
Building 6B —March 1, 2008
(111) notice of commencement of construction no later than:
Garage — April 1, 2007
Building 6A — October 1, 2007
Building 6B — April 1, 2008
(iv) certification from the project architect as to when the base
building construction of each of the buildings has
reached 33% completion, 67% completion and 100%
completion.

6. TIME EXTENSIONS: To the extent that changes are made to the Phase I plans or

scope of work subsequent to the execution of this Agreement, then within thirty (30)
days of any changes, written approval and acceptance must be obtained from the
County in order to delay the twenty-four (24) month completion date for the
construction of the garage; the thirty (30) month completion date for the construction of
Building 6A; and/or the thirty-six (36) month completion date for the construction of
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Building 6B, which approval and acceptance is and shall remain in the County’s sole
and absolute discretion. Failure to secure the County’s written approval and acceptance
of any changes which could delay the completion date of the construction work for
Phase I will result in PBP No. 5’s or PBP No. 6’s and or the Developer’s, as the case
may be, waiver to any claim that the respective construction periods should be extended
in order to accommodate the changes to the plans or project. If the County’s written
acceptance and approval is secured within thirty (30) days of any changes, which
approval clearly notes and acknowledges the delay in the completion period, then the
respective time period(s) shall be extended by the agreed upon number of days required
to complete such additional construction work or change.

7. CLOSING DOCUMENTS. To the extent PBP No. 5, PBP No. 6, Poinciana
Partners, MDET and/or the County are parties to such documents, upon the Closing of
the Garage, and as a necessary condition of the Closing, the following documentation,
at minimum, shall be executed and delivered by the parties:

A. Amendment of the Sublease executed by the Poinciana Partners and PBP No.5,
amending the Sublease so that the Poinciana Partners has full rights as landlord
over the Land, and can then relinquish its interest in the Land to MDET, so that
the Land can be conveyed to the County; and

B. Amendment to the Lease executed by MDET and Poinciana Partners, amending
the Lease, so that the MDET has full rights as landlord, and owner of the Land
to convey it, in fee simple, to the County; and

C. A General Warranty Deed conveying the Land free and clear of any liens or
encumbrances from MDET to the County; and

D. Such other documentation as reasonably required by the parties hereto to
evidence the transfer of ownership in the Garage from PBP No. 5 and/or
Poinciana Partners and/or MDET to the County, free and clear of any lien or
other encumbrance; and

E. A Bill of Sale for the Garage and its appurtenances to make it fully operational;
‘and

F. Current copies of all specified leases, operating agreements or letters of intent
for the tenants in Building 6A and Building 6B, as described above (the copies
of specified leases, operating agreements and/or letters of intent here relates to
any leases, operating agreement or letters of intent previously provided to the
County which have been updated, revised, modified, amended, or which have
otherwise been changed or replaced in any manner whatsoever. PBP No. 6
hereby agrees to immediately provide the County with any updated, revised,
modified, or amended agreement or document); and

G. A Phase Il Environmental Report for the Land.
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H. A survey with a legal description of the Land including any easements,
covenants, improvements and appurtenances thereto providing suitable access
and allowing for the proper maintenance of the Garage prepared and sealed by a
Florida registered Land Surveyor.

8. CLOSING COSTS. Each party shall bear the costs of the Closing, as appropriate,
including without limitation, any attorneys’ fees: Without limiting the foregoing,
County, a political subdivision of the State of Florida, is exempt from payment of ad
valorem taxes. PBP No. 5, PBP No. 6, Poinciana Partners and/or MDET shall be
responsible for all documentary stamp taxes, transfer taxes, surtax and all similar taxes
relating to any leases, transfers, and the construction and conveyance of the Garage and
the Land. ~

9. ZONING AND GOVERNMENTAL APPROVALS. PBP No. 5 and PBP No. 6
and Poinciana Partners hereby warrant that the development, construction, intended
use, occupancy and operation of the Garage shall be in conformance with all applicable
laws, all necessary or existing government approvals, and all covenants, conditions and
restrictions contained in any deed, lease or other instrument or agreement covering or
affecting all or any portion of the Property. PBP No. 5, PBP No. 6 and Poinciana
Partners also warrant that all government approvals (except to the extent the same are
of a nature so as not to be obtainable until a later stage of construction or completion of
the Garage) have been obtained and are valid and in full force and effect. PBP No. 5,
PBP No. 6 and Poinciana Partners warrant that upon completion of the Garage all
government approvals will be in place, valid and in full force and in effect. Further,
PBP No. 5, PBP No. 6 and Poinciana Partners have no knowledge of any zoning or
other restrictions, rules or regulations that will prevent the utilization of the Garage for
the purpose of it being used as a 1,583 vehicle commercial parking structure.

10A. COUNTY COOPERATION TO OBTAIN AND MAINTAIN ALL
REQUIRED LAND USE AND BUILDING APPROVALS The Parties agree that this
transaction has been entered into for the successful development of the Park of which the
Garage is an integral facility. Accordingly the County agrees that upon acceptance of the
Property, and subject to the paragraph that follows, it will cooperate, strictly in its
capacity as owner and operator of the Garage, and to maintain land use approvals for the
Park that rely on the Property. These land use approvals include but are not limited to the
following: (i) an existing Unity of Title encompassing the Land, (ii) County site plan
approvals that include the Property, and (iii) proposed covenants calling for use of the
Garage by future Park residents (which do not include any rental fee, presumed rental fee
or waiver of any rental fee for the use of the Garage) as contemplated in Phase I and
Phase I1. »

10B. COUNTY’S RIGHTS AS SOVEREIGN. Notwithstanding its obligation to
cooperate as an owner of the Garage, the County retains all of its sovereign
prerogatives and rights as a county under Florida laws and shall in no way be estopped
from withholding or refusing to issue any approvals of applications for building,
-design, construction and development of the Garage and the Park or the operation
thereof, or be liable for the same: and
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The County shall not by virtue of this Agreement be obligated to grant the Developer
any approvals of applications for building, zoning, planning or development under
present or future laws and ordinances of whatever nature applicable to the planning,
design, construction, development and/or operation of the Garage and the Site.

11. INSPECTIONS. County shall be permitted to inspect the Property at any time,
without notice, prior to the Closing Date. The County shall be permitted to conduct its
own studies, tests, inspection, investigation, evaluation, surveys and/or examination of
the Property, at its costs, as it deems necessary with prior written notice to PBP and
provided such studies, tests, inspection, investigation, evaluation, surveys and/or
examination of the Property do not unreasonably interfere with the construction of the
garage. However, such inspection of the Property shall not be assumed to include any
testing of the soil, groundwater or surface water, as Poinciana Partners and PBP hereby
warrant to the County that the Property, shall, upon the Closing Date, be free from any
type of Hazardous Materials, to the greatest extent that the Lease and the Sublease shall
permit (hereinafter “Hazardous Materials” shall mean any substance in the soil, air
and/or water that is found to be harmful or unsafe, which include, but are not limited to
pollutants, contaminants, toxic substances, pathogens, radioactive materials, and/or
wastes, whether solid, liquid or gaseous, or any other substance which becomes defined
as a hazardous waste, hazardous substance, pollutant or contaminant under any
Environmental Law), and that the construction of the Garage in no way negatively
impacted or contributed to damaging the Land, groundwater, surface water or the air.
Notwithstanding the foregoing, the County, when acting in its regulatory or police
function, shall be authorized to perform any inspections or investigations needed to
preserve public safety or welfare.

12. ENVIRONMENTAL CONDITIONS. The County hereby acknowledges,
recognizes and hereby incorporates the language in the Lease and Sublease agreements
with regard to the various parties’ responsibilities as it relates to any pre-existing
Environmental Conditions on or about the Land. Notwithstanding the foregoing, PBP
No. 5 understands and agrees to convey the Garage to the County free from any
Hazardous Materials and free from any Environmental Conditions that may cause the
County to be responsible for any type of Environmental Claim in the future, due to any
chemical, toxin, poison, or pollution caused by, or due to, its construction of the
Garage. In addition to any other type of warranty or indemnification found in this
Agreement, PBP No. 5 hereby warrants, indemnifies and agrees to defend the County
from and against any and all future claims from any Environmental Conditions (as
herein later defined), Environmental Claims (as herein later defined) or Environmental
Damages (as herein later defined) as a direct result of an intentional act or omission to
act on its part due to it releasing, discharging, spilling, leaking, pumping, emitting,
pouring, emptying, or dumping of any substance that might give rise to an
Environmental Condition (as herein later defined), Environmental Claim (as herein
later defined) or Environmental Damages (as herein later defined). In addition, at least
sixty (60) days prior to Closing, PBP No. 5 will deliver a Phase II Environmental
Report, conducted within the previous ninety (90) days by a certified, licensed,
environmental engineer, confirming that there are no environmental issues with the
Property, that were caused by or due to the construction of the Garage. An

1/15/2007 11:46:06 AM -
LAPoincianalFINAL DEAL DOCS\Poinciana Park CAO revisions 01-1{1d2498746;23 13 /
=



“Environmental Claim” shall mean any claim, notice, order, demand, or other
communication made by any person, including but not limited to PBP No. 5 and/or the
current lessor and sub-lessor of the Land, that: (i) alleges a violation of an
environmental law, (ii) alleges a liability for Environmental Damages, (iii) orders
investigation, corrective action, cleanup, remediation or other response under an
Environmental Law, (iv) demands information under an Environmental Law, or (v)
alleges that there is or may be contamination. This clause shall survive the termination
or expiration of this Agreement.

“Environmental Conditions” shall mean any conditions of the environment including,
without limitation, the work place, natural resources (including flora or fauna), soil,
surface water, ground water, any actual or potential drinking water supply sources,
substrata or the ambient air, relating to or arising out of, or caused by the use, handling,
storage, cleanup, treatment, recycling, generation, transportation, release, spilling,
leaking, pumping, emptying, discharging, injecting, escaping, leaching, disposal,
dumping, threatened release or other management or mismanagement of regulated
substances, including but not limited to Hazardous Materials, resulting from the
construction of the Garage, or the use of, or operation on, the Property.

“Environmental Damages” shall mean any and all claims, judgments, damages, losses,
penalties, fines, liabilities, liens, costs, and expenses of investigation and/or defense of
any claim, whether or not such claim is ultimately defeated, of whatever kind or nature,
including without limitation any and all attorneys’ fees and disbursements and
contractors’ and consultants’ fees and disbursements, any of which are incurred at any
time as a result of the actual or alleged presence of Hazardous Materials, or the actual
or alleged violation of an Environmental Law, including, without limitation, claims and
demands by any person for damages for personal injury, property damage,
environmental investigation costs, environmental cleanup costs, response costs under
any federal or state hazardous sites cleanup law, or any other cost or damage
attributable to Hazardous Materials or the violation of or liability under Environmental
Laws. Without limiting the generality of the foregoing, Environmental Damages shall
also include any diminution in the market value of the Garage, the Land and/or the
Property caused by the actual or alleged presence of Hazardous Materials.

“Environmental Law(s)” shall mean all present and future governmental rules and
regulations pertaining to the protection of the environment, including; without
limitation, those pertaining to reporting, licensing, permitting, investigating,
remediation, handling, manufacturing, treating, storing, generating, disposing,
transporting, or releasing chemical substances, pollutants, contaminants, hazardous
substances, toxic substances, pathogens, radioactive materials, or wastes, whether solid,
liquid or gaseous. Without limiting the generality of the foregoing, Environmental
Laws shall specifically include all federal and state laws, ordinances, rules and
regulations. '

13. SUBORDINATION. PBP No. 5 and PBP No. 6, Poinciana Partners and MDET
understand and agree that any financing that is obtained for the construction of the
Garage, or any other building or structure within the Park, or for any other endeavor
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related to the Park, must be subordinate to MDET’s interest in the Park, provided the
mortgagee is given commercially reasonable notice and opportunity to cure any default.

14. DEFAULT. The occurrence of any of the following by PBP No. 5 or PBP No. 6
or Poinciana Partners, LLC shall constitute an event of default ("Default") hereunder:

A. Failure to timely complete and deliver the Garage and the Land to the County
on or before twenty-fourth (24th) month from the Effective Date of this
Agreement, the Garage Delivery Date, shall be considered an event of default,
subject to Force Majeure, and neither PBP No. 5 nor Poinciana Partners shall
have any right to cure such default. :

B. It shall be an event of default under this Agreement if PBP No. 5 and/or
Poinciana Partners ceases to exist, operate or is dissolved.

C. It shall be an event of default if PBP No. 5 and/or Poinciana Partners files for
bankruptcy, is involuntarily brought into a bankruptcy proceeding, or is
otherwise involved in a bankruptcy proceeding, and PBP No. 5 does not
timely move forward with the completion of the Garage

D. It shall be an event of default if Poinciana Partners and or PBP No. 6 does not
timely move forward with the completion of Building 6A and Building 6B, as
provided in this Agreement, except that it shall not effect the County’s
obligation to purchase the Garage and Land from PBP No. 5. This default

* provision shall survive the expiration of this Agreement.

E. It shall be an event of default if PBP No. 5 fails to correct any defects in the
Garage or properly address any of the County’s objections in the Acceptance
Agreement within the time delays specified in this Agreement.

F. If a COC is not issued within thirty (30) months of the Effective Date of this
Agreement for the construction of Building 6A and within thirty-six (36)
months of the Effective Date for the construction of Building 6B (as identified
by Poinciana Partners as being part of its Phase I), then PBP No. 6 and
Poinciana Partners shall be considered in default of this Agreement, except
that it shall not effect the County’s obligation to purchase the Garage and
Land from PBP No. 5. This default provision shall survive the expiration of
this Agreement.

G. An event of default under this Agreement shall be considered an event of
default under the Lease and under the Sublease, the County or MDET shall
have the right to buy-out the Leasehold and Fee Mortgage, Assignment of
Rents, Security Agreement and Fixture Filing, which was entered into on or
about December 29, 2005, by and between Poinciana Partners, LLLP, Miami-
Dade Land Holdings, LLC and Poinciana Funding, LLC, for the unamortized
portion of the loan, or any portion thereof, in order to secure from PBP No. 5,
PBP No. 6 and/or Poinciana Partners the land needed for Phase I as described
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in this Agreement. Further, the parties hereby agree that any portion of the
land needed for Phase I of the project cannot be further encumbered without
the prior written consent of the County, which consent shall not be
unreasonably withheld or denied.

H. The parties agree, notwithstanding anything else in this Agreement, that should
the construction of the Garage not be completed within twenty-four (24)
months, and the Garage and the Land made available to the County within

- twenty-four (24) months from the Effective Date of this Agreement, subject to
Force Majeure, this Agreement shall terminate and the County shall have no
further obligation to any party under this Agreement.

L. Further, if any other of PBP No. 5 and PBP No. 6, Poinciana Partners’,
MDET’s or the County's obligations under this Agreement are not timely met
or fulfilled, or any party has failed to perform under the terms of this

- Agreement, and provided that the non-defaulting party claiming the other
party is in default has given written notice to the defaulting party within ten
(10) days of said default, then the non-defaulting party may, in addition to
other remedies contained herein, elect to (i) bring an action for damages for
any loss or injury suffered by a party, or injunctive relief if in such event the
party is irreparably harmed for which there is no adequate remedy at law or
(i1) elect to seek specific performance of the other party’s obligations, as the
case may be, under this Agreement and, (iii) in addition to any remedy
mentioned in this Agreement, the non-defaulting party may pursue any other
remedy at law or in equity that it may be entitled to seek.

I Should either party bring an action against the other for a party’s non-
performance of a required term, condition or covenant under this Agreement,
for failure to perform (which includes failure to timely perform) its duties or
obligations, the prevailing party shall be entitled to receive all reasonable
costs and expenses of such action, including but not limited to reasonable
attorneys’ fees, expert witness fees, and court costs, through all appellate
proceedings. Further, wherever provision is made in this Agreement for
“attorneys’ fees,” such term shall be deemed to include attorneys’,
accountants’ and other consultants’ or professional fees, whether or not
litigation is commenced, including such costs through appellate and post
Judgment proceedings and for paralegals and similar persons. ‘

J. Should PBP No. 6 fail to timely and properly construct Building 6A and
Building 6B, Dennis C. Stackhouse, based upon his Personal Guaranty, which
is attached hereto and incorporated herein by reference, along with PBP No. 6
shall be in default of this Agreement. The parties hereby agree that should
Building 6A and Building 6B not be completed on time, Dennis C.
Stackhouse shall be personally responsible and obligated to the County for the
full cost to complete Building 6A and Building 6B in a timely manner,
including, but not limited to any cost or expense to locate, hire and retain a
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contractor. ~ This default provision shall survive the expiration of this
Agreement.

15. CURE OF DEFAULT. If PBP No. 5 or PBP No. 6 or Poinciana Partners, LLLP
breaches or fails to comply with any of the terms, provisions, conditions or covenants of
this Agreement, and such breach or failure shall continue for more than thirty (30) days
subsequent to the date of receipt by the defaulting party of written notice of such breach
or failure from the County, and if the matter in question is not reasonably susceptible of
cure by Tenant within the 30-day period, then the defaulting party shall have such
additional time as may reasonably be necessary, but not more than thirty (30) days,
within which to effect curative.action provided that defaulting party institutes the curative
action within the 30-day period and prosecutes the same diligently to completion.

16. INDEMNIFICATION. To the extent authorized by Florida law, each of the
Developer's respective entities hereby agrees to indemnify, defend and hold harmless
the County from all claims, demands, liabilities and suits of any nature whatsoever
arising out of, because of or due to the breach of this Agreement by the respective
Developer entity, its agents or employees. It is specifically understood and agreed that
this indemnification clause does not cover or indemnify the County for its sole
negligence or breach of contract.

Each Developer entity hereby understands and agrees that the scope of the indemnity
shall include, but not be limited to, (i) the burden and expense of defending all claims,
suits and administrative proceedings from the outset, with counsel approved by the
County, even if such claims, suits or proceedings are groundless, false or fraudulent,
and (i) cooperating with the County with regard to all negofiations, and (iii) paying and
discharging, when and as they become due, any and all claims, judgments, damages,
losses, penalties, fines, liabilities, liens, costs, expenses, fees or other sums or
obligations incurred by or against the County.

17. LIEN WAIVER. PBP No. 5, Poinciana Partners and MDET agree to convey the
Garage and the Land to the County free from any type of lien, encumbrance, or pending
lawsuit. PBP No. 5 hereby agrees to deliver at Closing a statement or letter from any
“and all potential lienholders, including but not limited to any materialmen, laborers,
vendors, contractors and subcontracts, establishing that all work and material have been
properly paid and that there is no amount due or outstanding as a result of the
construction of the Garage. '

18. INSURANCE. PBP No. 5 understands and accepts that it shall bear the risk of loss
for the Garage up to the time of Closing. Should the Garage be destroyed or damaged by
fire or other casualty, PBP No. 5 hereby agrees to immediately notify the County of such
destruction or damage, and the County shall then have the option, in its sole discretion, to
continue with this Agreement with an appropriate adjustment in purchase price or with an
assignment of insurance proceeds, or with PBP No. 5, after notice to it and its mortgagee,
being given a reasonable time to repair the Building. PBP No. 5 understands and agrees
that it shall have sole responsibility to insure the Garage, the Land and/or the Property up

1/15/2007 11:46:06 AM
LAPoincianalFINAL DEAL DOCS\Poinciana Park CAQ revisions 01-1 (2498746;2417 .~



to the time of Closing, at its sole cost and expense. PBP No. 5 understands and agrees
that to help ensure proper compliance with any and all Building Codes and to avoid the
filing of any liens against the property, that its contractors or licensees are properly and
adequately insured in accordance with the requirements of Miami-Dade County, Florida.

19. NOTICES. Any notice required or permitted to be given under this Agreement
shall be delivered by hand, by the United States Post Office, sent Certified Mail, Return
Receipt Requested, postage pre-paid, or by a nationally recognized overnight delivery
service, with the requirement of signature upon delivery, and addressed as described
below, and all such notices will be deemed effective or received only upon receipt or
refusal of delivery.

Notice to PBP No. 5: PBP Building No. 5, LLC
780 Fisherman Street
Opa-Locka, Florida 33154
Attention: Dennis C. Stackhouse

Notice to PBP No. 6: PBP Building No. 6, LLC
780 Fisherman Street
Opa-Locka, Florida 33154
Attention: Dennis C. Stackhouse

Notice to Poinciana

Partners: Poinciana Partners, LLLP
780 Fisherman Street
Opa-Locka, Florida 33154
Attention: Dennis C. Stackhouse

With a copy to: Akerman Senterfitt
, One South East Third Avenue, Suite 2800
Miami, Florida 33131
Attention: Julie A.S. Williamson, Esqulre

Notice to County: Miami-Dade County
General Services Administration
Director
111 N.W. First Street, Suite 2410
Miami, Florida 33128

With a copy to: Miami-Dade County
Office of the County Attorney
111 N.W. First Street, Suite 2800 -
Miami, Florida 33128
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Notice to MDET Miami Dade Empd'wennent Trust
3131 Biscayne Boulevard
Miami, FL

For purposes of this Agreement, as well as the Lease and Sublease, the parties hereby
agree that any notice to PBP shall be deemed as notice also to Poinciana Partners.
Likewise, any notice to Poinciana Partners shall be deemed as notice also to PBP.

20. ASSIGNABILITY. The parties mutually agree and understand that this Agreement
is not assignable by either party unless approved by both parties in writing.

21. GOVERNING LAW. This Agreement has been negotiated and executed in
Florida. The parties hereby agree that this Agreement shall be construed and governed
in accordance with the laws of the State of Florida, without application of conflicts of
laws principles.

22. SAVINGS CLAUSE. In the event any term or provision of this Agreement is
determined by appropriate judicial authority to be illegal, ineffective, unenforceable or
otherwise invalid, such provision shall be given its nearest legal meaning or be
construed as deleted as such authority determines, and the remainder of this Agreement
shall be construed to be in full force and effect.

'23. CONSTRUCTION OF AGREEMENT. Each party has participated fully in the
negotiation and preparation of this Agreement with full benefit of counsel.
Accordingly, this Agreement shall not be more strictly construed against either party.

24. NUMBERS AND GENDER. Whenever used in this Agreement, the singular
shall include the plural, the plural shall include the singular, any gender shall include
every other and all genders, and captions and paragraph headings shall be disregarded.

25. CAPTIONS. The captions or headings in this Agreement are inserted for the
convenience of reference only and shall not be deemed to alter any provision of this
Agreement, or affect its meaning or construction.

26. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement
between the parties and may not be changed, altered or modified except by an
instrument in writing signed by the party against whom enforcement of such change
would be sought. '

27. EXHIBITS. All references in this Agreement to exhibits, schedules, paragraphs,
subparagraphs and sections refer to the respective subdivisions of this Agreement,
unless the reference expressly identifies another document.

28. SUCCESSORS. All of the terms of this Agreement, including but not limited to
the representations, warranties and covenants of PBP and/or Poinciana Partners, shall
be binding upon and shall inure to the benefit of the parties to this Agreement and their
respective successors, administrators and assigns. '
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29. TIME IS OF THE ESSENCE Time is of the essence as to all material terms of
this Agreement.

30. RADON GAS NOTICE. Pursuant to Florida Statutes Section 404.056(5), PBP.
hereby makes, and County hereby acknowledges, the following notification:

“RADON GAS: Radon is a naturally occurring radioactive gas that, when it has
accumulated in a building in sufficient quantities, may present health risks to persons
who are exposed to it over time. Levels of radon that exceed federal and state
guidelines have been found in buildings in Florida. Additional information regarding
radon and radon testing may be obtained from your county public health unit.”

'31. TENANCIES. PBP No. 5, Poinciana Partners and MDET hereby agree and
warrant that at the time of Closing, no person or entity shall have any leasehold interest,
or any other type of property interest, in the Garage and the Land other than PBP No. 5,
Poinciana Partners, and MDET which shall, on the Closing Date, convey all of its right,
title and interest in the Garage and the Land to the County, including, but not limited to,
any easements and appurtenances thereto, and all future development rights.

32. CALCULATION. OF DAYS.. All references in this Agreement to time periods,
unless otherwise described herein, shall refer to business days, and thereby exclude
Saturdays, Sundays and Miami-Dade County holidays.

33. BROKERAGE. There are no brokerage fees or commissions payable with
respect to the purchase and sale of the Garage, or the conveyance of the Land to the
County by the amendments of the Lease and Sublease.

34. AMENDMENTS. All amendments to this Agreement must be in writing and
signed by PBP No. 5 and PBP No. 6, Poinciana Partners and MDET prior to execution by
the then-current County Manager (or if the County Manager is no longer vested with the
responsibility and authority then the acting chief executive officer or other officer vested
with the authority to bind the County hereunder), which the County warrants and
represents is or shall be authorized to sign amendments on behalf of the Board of County
Commissioners.

35. BEST EFFORTS. PBP No. 5 and PBP No. 6 and Poinciana Partners will
continually use 1ts best efforts to keep the buildings in the Park completely tenanted at all
times recognizing that the use of the Garage and therefore its net revenue is, to a great
extent, dependent on the occupancy of the Park. This paragraph will survive the
expiration of this Agreement.

36. COUNTERPARTS. This Agreement may be executed in counterparts and by
each party on a separate but identical counterpart, each of which, when so executed and
delivered shall be an original, but all of which together shall constitute one and the
same instrument. The parties also hereby agree that No. 5 and PBP No. 6, Poinciana
Partners and MDET will execute this Agreement first, prior to the County’s time or
requirement for execution.
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37. OBLIGATIONS RELATING TO BUILDING 6A AND 6B. The parties agree
that progress towards the completion of Building 6A and 6B, as describe and required
in Paragraph 3D above, does not affect the County’s obligation to purchase the Garage
and the Land.

38. BIFURCATION OF LEASE. The parties agree that Poinciana Partners may, at
any time prior to the Closing Date, divide the Lease into two (2) or more separate
leasehold interests. At the time of any such bifurcation of the Lease, only the leasehold
entity with an interest in the Land will be obligated and responsible for adhering to such
duties and obligations found under this Agreement as it relates to the construction of
the Garage and the conveyance of the Garage and the Land to the County.

39. POINCIANA PARTNERS. At time of any bifurcation of the Lease, dividing the
Lease into more than one (1) leasehold interests, Poinciana Partners shall have no further
interest in the Land or the Garage. Any representations and warranties, if any, by
Poinciana Partners with relation to the Land shall apply as to matters occurring prior to
such bifurcation only. Nothing, however, in this provision shall be deemed to release
Poinciana Partners from its obligations under the Lease, and Poinciana Partners agrees
that it shall continue to cooperate in the parties' mutual execution of documents, such as
covenants and cross-easements, for the effective development and operation of the Park.

40. ESTOPPEL CERTIFICATES

Developer and County agree that, at any time and from time to time, upon not less
than thirty (30) days prior written notice by such party, to execute, acknowledge, and
deliver to the other a statement in writing: o

(a) certifying that this Agreement has been unmodified since its execution and is
in full force and effect (or if Agreement has been modified since its execution, that it is in
full force and effect, as modified, and stating the modifications);

(b) stating whether or not to the knowledge of Developer or County, as the case
may be, there are then existing any defaults under this Agreement (and, if so, specifying
the same);

(c) stating the address to which notices to Developer or County, as the case may
be, should be sent. Any such statement delivered pursuant thereto shall provide that such
statement may be relied upon by Developer or County or any prospective purchaser or
mortgagee or lessee or assignee of the Property, or any part thereof or estate therein.

However, the County specifically states here that the estoppel letter(s) shall not be
construed by anyone to be a certification as to PBP No. 5’s progress on the construction
of the Garage, and such estoppel letters shall not be used against the County should
PBP No. 5 fail to timely perform under this Agreement.

IN WITNESS WHEREOF, the partiés hereto have caused this Agreement to
be executed by their respective authorized representatives as of the date first
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hereinabove written, and they intend to be legally bound hereby to all of the terms and
conditions of this Agreement.

COUNTY:

MIAMI-DADE COUNTY, FLORIDA,

a political subdivision of the State of
Florida by its Board of County
- Commissioners

Name:
Title:

ATTEST:

HARVEY RUVIN, CLERK

By:

Deputy Clerk

APPROVED FOR FO! M AND LEGAL SUFFICIENCY

/
By: , //% /’/J7

Name: 7 ~ ) Tous £ Nwrns2 =10 E,
Title: /f&ssqtant Cog}uty ?{ttomey
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Moo

STATE OF

PBP No. 5:

PBP BUILDING No. 5, LLC,

a Florida limi ility company
)

\) 3 SS:
COUNTY OF \){}\Aluwa@&)

8.1//2007, by wa (-

The foregoing instrument was acknowledged before me this i< day of _
fdnouwr’~of PBP Building No. 5, LLC, a

imifed liability cStpany

has produced

T

- t £
asidertification— ) eis (w,go mﬂ@ X no o Xo W -

(SEAL) .

Notary WA
Commissto 1. Notasy Publlc - State of Florida
My Commission ExpresSep 20, 2006

Commission # DD149387
Bonded By National Notary Assn, ;

[SIGNATURES AND ACKNOWLEDGMENTS CONTINUE ON NEXT PAGE]
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PBP No. 6:

STATE OF \MH\\A—
N SS:
COUNTY OF %M
) -

The foregoing instryment was,acknowledged before me this - | N dayof
, 2007, by %@ (\ A M of PBP Building No. 6, LLC, a
Flotjida litnited liability company 4 g has preduced

- e eEion— 5 Lo et

(SEAL) <

-Z MyCommission ExpiresSep 20, 2006 §
%E  Commission # DD149387 F
«* Bonded By National Notary Assn. §

[SIGNATURES AND ACKNOWLEDGMENTS CONTINUE ON NEXT PAGE]
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Poinciana Partners:

Poinciana Partners LLLP,
a Florida limited liability partnership

\ ,

STATE OF \’M\H \A/
M o
COUNTY OF M

The foregoing instru ment was acknowledged before me this _|S_ day of
< , 2007, by\k&v\ww < %&Wof Poinciana Partners LLLP, a
LY

C L
Flp @ 11m1ted hablhty p%rfnershl W
__as.ldeﬂtrﬁcanmr“"\p W oo o wt -

—

(SEAL) |

Notoxy Pubhc State of Florida
y Commission Expires Sep 20, 2006

Commission # DD 149387

i1y,

\1d,
.

™ Bonded By National Notary Assn

[SIGNATURES AND ACKNOWLEDGMENTS CONTINUE ON NEXT PAGE
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MDET:

Miami-Dade Empowerment Trust,
a Florida not-for-profit company

- By:
Witness/Attest: Name:
Title:
Witness/Attest:
STATE OF
. SS:
COUNTY OF
The foregoing instrument was acknowledged before me this day of
, 2007, by , of Miami-Dade Empowerment
Trust, a Florida not-for-profit company has produced
as identification.
(SEAL)

Notary Public-State of
Commission Number:

[SIGNATURES AND ACKNOWLEDGMENTS CONTINUE ON NEXT PAGE]
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“Exhlblt A"

COMPREHEENSIVE DEVELOPI\'IENT PLAN AND PROJECT FOR
. - ALL PHASES OF THE PROJECT A :




EXHIBIT A

BUILDING NO. 05
~(PARKING)

. BULDING

NO. 09

BUILDING
NO. 08

BUILDING
NO. 10

" BUILDING
NO. 068

3o

22ND AVENUE

NW. .




“Exhlblt A—l”

COMPREHENSIVE DEVELOPMENT PLAN AND PROJECT FOR PHASE I
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COMPREHENSIVE DEVELOPMENTPLANAND PROJE_.CI -FVOR, PHASEII L

35



EXHIBIT A - 2

i
ﬁ.,ltlvtrl...fl S o i, i 0 st ' b et & e g i

2+
1 EXSTNGBULDINGS M

— — —

' "-*-.'-_':‘

TNW. 75TH STREET



| “Exhibit B"

' LETTERS OF INTENT FROM PROSPECTIVE TENANTS
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. October 16,2006 -

- © © Yvonne Edwards, Administrator
.- 7 Liberty City Health Center
|- 1320 NW 62 Stréet
- Miami, Florida 33147

. Dennis Stackhouse

" Tawn Ceater Properties

.+ -'780 Fisherman Street
“ Opa-Locka, FL. 33054

B RE:- New Centet Viéit, Volume -
i Deaer Stackhouse: '

. ‘This provides you with an update on the projected volumes of the client visits for the new center.

** The new location chosen will accommodate the clients currently attending two existing operating
centers — Liberty City Health Center and Juanita Mann Health Center. The cénters house o
programs frot both the Miami-Dade County Health Department (DOH).and Jackson Health
Systems (JHS). -In evaluating the present services provided and projecting increase volumes of

- additional services, the following grid provides breakdown by departments.

- | SERVICE | DAILY VISITS |~ FTEs. - | YEARLY VISITS

| DEPARTMENT | - L :
| Jackson Medical .| . 350 | 65 - 87,500

- | Center -JHS - | o » B ‘

- | DOHFamity - | 30 1 12 - 7,500

|DOHSpecial . [~ 40 | 10 10,000
Immunology | R - P

WiIC - ] a0 - 8 54000
ATOTAL. - [ “eso0 ] 9% | 159,000

* The opportunity to inicrease medical services in a state of the art fucility to the population of
.Libetty City and Hialeah will be invaluable. This will provide space to add additional services

B for the community that would include Radiology, Dentistry and a Wellness Program.
"Sfincerely,-_ _ | | N ' ' ‘ | '
 YvomneBdwards -

. Administrator
o LC&IMHC



' Poinddﬁa-'Biapharmaéenﬁcal Park

PBP Bulldmg 5 LLC

Finanaal Support

»,_".Grants -

: IobTrammg R $362,749

 fbTning  s1250000

) Elonda DepartmentofEducaﬁon

: 'US Department of Labor

- ;Funds recewed

»__-,f-'*I;ob_Tr&i;ting_-'- . $3,500,000

' memaﬁw Earmarks |

R Constructwn o $72,750 |
Trammg S , $250,000

Tmmmg | o $1,000,000

Training  $500,000

‘ US Departmexrt of Energy 'I.‘lﬂe V
_ Funds received -

Received Fiscal 2005; Applied for fiscal 2007

. Housing and Urban Development

Food and Drug Administration R

-Applied for in 2006, apphcatwn process pendzng

Department of Energy : -
Applied ﬁ)r i 2006, appllcatwn process pendmg '



10-20-06; 2:03PM; ;305 324 9129

Office of the Dean forsmdent

and Admintsteative Services

950 N 200k Strect

Miami, Flodda 33127-4693.

(305) 2374212 - Fax;-(305) 2374227
Email: mpumadc@mdc.cdu

B Miami Dade

Madeliae..rmnaﬁm :

© v

: 'Medical Center Campus

" October 16, 260‘6 B
Dennis Sta(;khouse .
Tawn Center Propemes

780 Fishérman Street
. Opa-Locka,FL 33054 :

- RE. Pomclana Bmpharmaceuucal Park

Dear Mr Stacldmuse

: As you. know the College was awarded a U 8. Department of Laber, MDC has’ p!edged to
- deliver industrial pharmaceutical manufdcturing (IPM) training to both: incumbent. and future
‘warkers. MDC's Bioscienices Job Growth Initiative (BJG() plans to support both state and locat

~ economiic: development in the Biosciences by (1) increasing the capacity of education and’

- training ‘providers; (2) establishing a pipeline to access untapped labor pools; (3) developing

specialized industry-specific skill sets that promote lifelong learning; (4) developing competency
-models within:the cantext of integrated fifelong learning and career advancement; (5) training -

800 incumbent -and- future IPM . professionals (6) inctease fetention of new and: incumbent
workers by 30% annually; (7) introducing . good manufactiring-, good laboratory-, good clinical-,

and good docurnertation practices inte IPM curticula, pedagogy, and industry processes; and

(8) delivering career guidance af all stages of lifelong leaming. -MDC has already made great
strides toward achieving these goals. We have éstablished ateam of professionals that consist

of industry experts as well as MDC faculty. and staff. We are actively contacting local industries
_ and performing on-site needs assessments {o aid in development of industry-specific training -
modules. We are also recruiting students from the community to participate in our programs, '

. which wilt serve to traln future workers for emp(oyment within the IPM profession.

- We expect that the -new Poinciana Btophamaoeuhcai Park: wnﬁ allow for the College to train
. betwsen 300-400 of these Individuals. We will be offering a variefy of courses for students to -
- enrollin to prepare them for this job market. The College expeots that the. daﬂy parking
-requarement for these- students would be approximately 350.

Thts is an opporfumty to increase medacal and educatlona( services in a state of the art facility to

 the pepuiaﬁon of Liberty City and Hialeah that will be mvaluab!e This will provide spaee to add
© additieqal academic oowse offenng to the commumty

College =~~~ lBmdgwes
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H10838

T19. $TZ750 to the Vietnam Veterans ot San’

Diego for the construction of a new homeless
shelter in San Diego,; Californta;

"720. $72,790 to the City of Freino, California
for improvements in the Southerh Fresno In-
dustrial Park;

- 721, $168,150. to the City of Palg Alto, Cali-
fornia for rwturaﬂon of the Palo Altu Chil~
dreq’s

722, 8291.000 to the Secand Han/@t Food
.Bank' in.Santa Cruz and San Beaito Coun-

ties, California for facilities cmstmaﬁon-

and renpvations;

722, 387,000 to the County al, Cali-

" fornfa’ for pmject plam\irg of
: Park;

m.%uso to the City of Los Angeles, Cali-
fornia for jand acjuisition and deyelopment

; -of the East Wilmington Park:

TZ5. STZT50 to- the. Clry. of San Jose, Cali-

e ‘fauﬂafotmwvaﬁauandupgradsstoa.
- shopplng district;

125. $121,2580 to the County of Alameda Pub-

He- Works Agency for sidewalls improve-

in Cherryland - and Ashland. Cau—
farnta;
721. 397,008 to the City of San Joss, Cali-

“fornia for constryction of & mulﬂpmpose'

oommunlt.y center;

128. stlﬁwtoﬂveSmnmtoAmaRe-
giml Teehnology Am:mce for an ‘econgmic
g - study and factlity
construction and rénovation;

$121,250 to the. CltyoflmgBeach.
Cal!fornia for re jon and. ion of

] theMusewnofI.atinAnmeanArt

730 §72.750 to the South Montebello Erriga-
tion District tn Montebello. ‘Galifornia. for
‘coristruction of a comanunity center;

" 131, $281.600 to-the Internationsl Museum.

. of Women in San Franéisco, Califnrnla for .

rehabilitation and buildout;.
732. £388,000 ta the Fillpinoe Cultural Ceniter
40 Sany Franctsco, California for emstmctwn

~and builddut

mmmtoﬂerIPmyactoPastoralfor

constiuiction. of a pte—school oetm:r in Los .
California;

Angeles,.
msm.zsatotﬁesasthAngchsCom

“munity Corporation for renovation of office-

spaee in Boyle Helghts, Las Angeles, CaII—
735 SlZl.EﬂtotheEl Pmblodel.osAnge»

_es Histaric Park for restoration of a mural -
tn Los Angelesx California;

MagnoliaH Schaalathlctlcﬁelds‘
T37.. $T2,790 ta_the: City .of
fornia for constiuction of the Ovrom Recre-

_ation Center and Community. Day Sehaol:

T38. W&mwﬂmmtyofPorCerRandx
Cilifornia for facitity expansmn of the North

T Valley YMCA:
. 739, 337400 to ﬂ;eCltyofAnm.Cau!omla-

ibrconstwcckmofahealthcanclhﬂc:

40, WﬁﬂtotheCltyofDuﬂttz. Califonﬁa'

for construction of anew |
741, $97,000 to ‘the City of meont. Caix—
fornia for facilities. renovatians to the

. KidungoR(xChﬂdeCenter ’
. T4Z.-397,000 to the City of San Leandro, '
Californta for .the construction of the San
- ,LeamimSeniotCitimstenter

743.-3121,250 to the City of Lafayette, Cali- ’
. fornia for the constructicn of a vetérans me-

worial byil,

ilding:

4. $72,750. to the City of American Can-’
_yon, Califdrnia for construcdoa of the Vet~
. erans Memartal Park; -

745, $12,750 to the City of Windsor. Cali~ :

fornia for the fehabilitation of Keiser Park;
745. 387,000 to the City of Lawndale, Cali-
faxnia for. cdnstruction of thie Imndale Sen-
iorCenter; - -
T47. $164,750 to the City of lnglevmod Cali-
farnia for construction of the Inglewod Ser-

ior Center; |

-with’ the Naugatuck Valley
Growth Ini(:iatlve i Naugatuck Vauey. Con-

CON CRESSIONAL RECORD HOUSE

748.-$72,750 to the City of Los Angeles. Cali-
fornia for renovation of the Banwdall
and Parks

749. $266.750 to the City of Santa Monwa.
California for facilities oonstngd:ion and ren-
ovation of the Santa Monick National Moun-
tains Gateway Visitors Centers -

750. $37,900 to the Valley of the Maop Chil-

dmnsl{mneforoomtnmoninSantaRosa. N

Cdlifornia; .

75k 397005 o Ceqtet Point, Inc. it\Mann
County, Caltfornia for renovation of a treat-
ment facility for youth;.

752, meﬂwDawerDepartmentof
Human Services for renovations and bufldout
of a humeless shielter {n Denver;, Colorado;

753, $121.250 to the Greater Dwight Develop-
ment Corporation for construction of the’

“Pwight Community Child Care Cmter in

New Haven, Connecticut;
"754. $145.500 to the City- of Derby. Con‘

nocticut for the Sberling ren-

avati
155. $194,000 o the Ma!n Street Dewlop—
ment Corporation for land acquisttion, plan-
and facilities constxruction associated

necticut;
756. $§121.250 to the Un!versit.y of Hard‘ord.

Cannecticut for renovations to tbe Hactt.
Pexforming Arts Centers . : o
747. $97,000 to Gomzaga High School in

Washington, District of Columibia for factli-
ties renovation and construction;
-758.. $145,500 to the Tri-County Ag Complex
in Altha, Flarida for ::onstruction of a multi-
center; -

gurpose .
759. $145,500 to the City of Carrabelle, Flor--

ida for constructian of a yecreation park;

760. 319,000 to the City of Orlando, Flarida
for land scquisition In the Parranwre Neigh-
baoxhood;

761 $72.750 to the Clty of St. Petersh
Florida to rehabilitate the Jordan School; -

762, $72,150 tothel}rbanlmguaamewaxd
County, Florfda for construction of a- com-
munity building resource centers -

~T63. STZT50 . to Hendry C . Florida for
sidewalks, street furniture, and facade #m-
pravements’ at. Hendry LchlIe Community
Civic Park:

784. §72,150 0. the Miami-Dade County Em-
pawerment Zone Trust far facility construc-
tion of the Peinclana- Blopharm&ocutical
Park; - :

765. $145,500 to the Office of Farmworker
Mnistry in Apopks, Florvida for facﬂlﬁes
construction;

766, $72,750 to the SOWEGA. Council on

Aging for construction ufsemor emter mAl‘

fas

bany, Geargl .
767, 312150 to Amerfca's Secand Harvest of g

Georgla: orfamutyb‘ﬂldcntmcentem:

768, $72,750. to Lovwrdes - Association Miﬂ-
istries ta Péople (LAMPY for renovation of a

cenitee 1h Valdosta, Caorgla;.
C 788 ﬂZJSOto the Esst Bakct Historical So-.
claty/ilst Century Co ty Corporation

Cda Geotgia for facility mpalrr

T76. $97.000 to the City of Plains, Georgia
for construction. and facilitfes. butldeut of
mePlatmRuml}uscoryResomCenter :

Countyceotgiafor

T72. $97.000 to the Natianal Infautry Foun—
dation i Columbus, Geargla for - constriie-

‘Hon of New Nad.onal Inﬁan(ry Museum and

Heritage Park:

T73. 397,000 to Morxis Brown Onllege At

" Ianta, Georgia for penavation of a bullding;
T74. $87.000 to- the Fliut River Auditarfum”

Alliance for renovation of an auditonum xn

725, $9TN6 to the Albany Ttmtm: in Al
banry, Georgia for facilltles réenovations;

“Flint River, Georgla;

Yo
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716, $194,000 to d:e Miller Catinty Develop-

mentAuﬂwdtyforommucdonofasoumi .

stage ta Calquitty; Georgia;
T1. $145.500 to the Covenant House cf At-

lants, Geoigia to purchase and coastruct a

‘new crisis shelter for homeléss youth: - .
778. $145.500 to Spelmian Callege n Atlatta, -

Georpia for renovations to-Rockefeller Halk

779.- SlZl.ZSOtoﬂ:eTnbmmMmemnxn

Macon, Georgia for construction;

760. $97,000 6o the Cn:yandcountyofﬁmw—
lulu, Hawali for  éxpansion and renovadon of
the Makikt Libracy;

783. Slzl.ziotodwmtyofbesMoum. Jowa =

tar Jand acquisttion for a technology-park; -

782, $169.759 to the City of Benton, Hilinots:
ror construction of a new library: :

mmmmthel‘hghtafwmshyin
Chicago, Hlinofs. for réhabilitation and con-

atrucﬁonofdleghtofhﬁnSsuy]{omeleas_'

Youth Housing Shelter;:

T84, $970,000 to the Rush-Preshyterian-St.
Luke's Medical Center in Gﬁcago. Illimts
far facilfties construction;

‘785, $72,750 to the Academy for ‘Usban
Schooll.eadershlp for construction of a gyro~
nasiuim and playing fields in aueago lmo

‘nals; -
. T88; 8194.000 o the CltyofGrafton Hlinois-

far deyvelopment of the msrina and harbor,
including éqnstruction of sidewalks:
787..$194,000 to the Western Minols Univer-

sity for construction of the Qued City Cam- ’

_pus in Moline, INlinois; .

738. $194,000 to the Chicage Park District
Park reconstry

for thé Davis Squ
Chicago, Illmols‘
789. $121,;250 to The Inner VoicelA thde Bit

shelters ot the South Stde of Chicaga, i~
nols; .
760, $169.750 ta the Caluriet Area Redevel-

tion in- ’

‘of Heaven far facility upgrades to homeless

opment Initiative for land acquisition and .

- restoration-of the Lake Calumet ared;

791.»3”9.500 to the Gmater Chicago. Food

{ and teaining’ ity
UQZ.mﬂﬂwtnﬁmVﬂlageofWestexn

struction of a parking lots
m.mmwﬂmmﬂmgoﬁoaxﬁof%
cation fer chnstruction end renovations for a
‘high schoal ia Chicago, Ilinots; - .
-794. $72,750 to. the GityofD&sPlaimﬁ T4~

miunity Senjor Center; -

785.-$145,500 to the University of Indianap-

alis for facﬂlty expansion in Indianapolis,
Indiana;
704, §268,750 to the City of Whiting, Indiana

for rerovation of the Whiting Soctal Center

Factitey:
797, $485,000 mthe'l‘o/wn of Schererville,
Indiana

cility;
798. mmtoElCeutm Inc. fotfadliti”
construction ‘and rencvation’ in 2 buskness

park;
799. $121,290. to the

Rarmsﬂmnfamﬁonalfa-i

. Springs, Hlinois for land a«x;ulsmon and con-’

‘nais for expansion of the Des Plaines Com-

ampﬁet Na- -
‘tionlemeanWarVetermxs Assoclation for | |
oomuuctionofdneKoreanWarMermﬂalof T

Overland Pack, Kansas;

800: $121.250 to Mosehead State Univuslty
for conatruction and ion of ¢l :
in Mt. Sterlisg, Kentucky:

1. $121,250 to the St. Mary's Warnen and

Infarnits - Ceater for redavations to its fecili-

desforhumelmwonmnanddﬁldrminBos« :

ton,

mz.mmomﬂm'l‘ownofaamstahle,&(as- e

sachusetts for site preparation, design, side-

walks, street, furniture, and-fagade tmprove-

ments;
803. $72,750 to the Town of Dedhan, Massa-—

© chusetts far parks iffiprovements;

804, .$220,500 to the Mystic Valley Develop—
ment Corpomtion 1in Medford, Massachusem




m’ grants . to serve Mvﬁuals-r&-
gﬂnsﬁlndedmdusAct;LangtmgelsLn-
as proposed
bud:hmdstobemmpcd ly: awdrded. The
mranlnd}de\atﬂ:mﬁmds and

+ @l ather funds provided in this Act, ara to be
awarded o1t a competitive basis in -accord-

R thic title, except whers explicitly authar-
. 1zed. The House did m:t include similar lan-

%mfm agreement does nat dm-

v
o

g

Agnate $30,000.000 for demolition, relocation

. and- stte remediation for obsolete and .dis-
-tressed public housing units as proposed by

the Senate; The House did not address this

matm
R monouswcopmxxmm .

Appmpﬂatc: $2,458,000,000 for the public
. operating fund, instead 3
ooo as proposed by the House and

$3,610; 000,000 ag ed by the Senate. )
‘Maodified language is included, simtlar ta
language proposed by the Senate, ta syn-
chronize the funding cycles for-all public
. bousing autheﬂaes operating subsidy. pay-
" "nients to the sare calendar year. The eon~

fefees believe that this canversion will sim- -

- lifyaadimpmve administration and over-

Sight of the pmgram'l‘hlschangeresxdtsin.

8 ‘oaetime savings - to this zceount. The
House did not Include stmilat 1 e.
Includes modified 1

ﬁmo.mforpmgmmstoaslstlnthemvuo‘

- tgatioty, prosccution and prevention -of
crim(na!acuvldalnpublic}wusingtobe

) administered through ative -agree-
. mentwithﬂwnepament 31‘5&@‘(00.1),

similar to language proposed by the Housa.
The Senate did not proposal a similar provi-

. In-t:.ludes language designating ~ $10,000,000
for a prograrii to provide boous funding for
PHAs that assist familiés in moving away
- framy. dependency on housing assistaace pro~

grams, imteadoftw,oooDNaspropwedbyf

theSmate.‘lheHouscdidnotpmposea
Department allThe dw;cff:nds tlmughﬂm

. to allocate
" :a Notice of Funding Availability that pro-
vides clasc eugbiuty criteria for this pro-
. gram.

Language gwoposed by
Agnate m,uoo 000 fot transition costs associ-
* fted with- tion to a calendadr year
Rinding basis’ isnatixwluded"nwﬂwedzd
not address this matter.
) mvrmlmmossavmaxmsmzssm
- PUBLIC HOUSING GHOPE VY-

fates $144,000,000 for the revxmlim- :

Thousing assistance under other pre- H
bytheSenabe, requlring.
- $500,000 as

" ance with the requirerpents sét forth in sec--
* tionn 205 under administrative provisions in -

the Seriate to des-

" count-and the S
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the Natiopal Amedcan Indian Housmg Coun-
cil for technical assistance and capacity’

‘building . as proposed: by “the -Senate. The

‘Hause . proposed 54.300.000 and sz.mo,ooo re-

" spectively for these activitfes. -

Includés $2.000,000. for guarznteed loans to
subsidize a total guaranteed toan principal of
up. 't $17,925,000 as

sz.mEyoooaspmpmbytheHomem
By the Senate. Modified

Mmbmadentheusmof

Jead

vlanguaﬁe is 1

eelsewimlnthisdtlemcmdmg

languag
$21,000.600 from. prigr year unchligated: bal~

November 19, 2004 -

pmposedbytheﬂmmmtehadpca-'_
fqndinglnsularareasasaSectimlWﬁ

set-aside.

%moommrgrantsmmdimmm in- - .
'dudmg up “to 34.900060 for emergencies. as.
the H

i ofsﬂ.oooow_,

“as
posed- by the Senate

" instead of $1,914,000 g‘;uﬁﬂdlm & total loan

volume of up msn.tssmoa‘?mpcsed bythe-

Includes 81.800004 for infarmat!on ‘tech- |
instead of no less than

i3

d by the Senate;
—-$3 400,000 for the Houstng Assistancs

'Coundt as proposed by the Senate instead of_ -

sa.m 004 43 proposed by the Hotise; -
ZAGB.OOG fot the Natioaal Amerlcan In-
Home

- Couneil. as. -praposed b ’
of SZ.SM 000 as pmposed by ths, :
Senate;
—3$43,700,000 for Sectian 107, grasts,

dian

tal 351

t!ie couferenoe agrecment pmvida “the t‘oL
lowiag:
$10,000,0600 For. historically - black. callages

ances remaining for title VI lgan gu
Both the House andSemt:epmposedﬂnsm-
scissfon,
. womummwmcumm&m
° amimmamnsvmm?ms) :
" Approgriates $5,000,000 to subsfdize a total,
loan: principal of up to’ $145,345,000 as pro-
posed by the House instead ‘of $1,000:000 to

of sutisidizs  total loan principal of 329,069,767

as proposed by the Senate.

‘The conference agréement: also’ mcludes_

langusige elsewhere In this title rescinding

$33,000.000 from pd,or year unobligated bal—‘
this

ances remafaing from prograny. Both the
House and Sénnte pn)posccl this rescission.

NATIVE HAWAIIAN HOUSING LOAN GUARANIEE
FUND PROGRAM ACCOUNT :
“ANCLUDING TRANSFER OF FUNDS} :
Appropristes  $1,006,000 for guaramteed

. loans for Native Hawaijan hausing to- sub-
sidize a total guarantesd losn principal of up-
to $37,403,000 a8 proposed by the House and

Senate.

COMMUNITY PLAMNING AMD DEVRLOPMENT
HOUSING OPPORTUNITIES FOR PERSONS WITH -
AmDS

Appropdates $284.060,000 for eppor-
aumities for' persons with AIDS (HOPWA) in-

stwdofsmmwoaspmposedbytheliouse .

and $294,800,00¢ a5 proposed by the Senate.
RURAL HOUSING AND ECONOMIC DKVEU)PMEN’I‘

Appmpnatcs 324, 080000 fot tural housing
wc d d by

_tbe House instsad of "$25, 009.000 as pmposed

bytheSenate.Langmgeismcludairequir

- -ing fands to be awarded competitively by
had proposed -

September 1, 2005, The Senate had
ttmtfundsbeawazﬂedbyJu:mi 2005,
* EMPOWERMENT ZOMES/ENTERPRISE
W&‘Iﬂs

Appropnates 810.00),000 for- grants to the

jerment. zones, The
314250000 for thiz ac-
nate did nét include funding:
fotthlsacﬂvtty The Conferees direct that
ﬁmding!nt!ﬂsammtbedismbutedeqml
ly g the 15 Enterprlse Zones and Enter-

seamdmndof
House. had

_:tion of severcly distressed public housing
) program(HOPEVI).insmadoanmMas

posnggytgzx:{Smate and swmm as
. pmpos Quse.
Langiage:

is ncluded making funds avati- - -

oo ablé!brobligaﬂonuntﬂSeptemberlo 2006
B - by the House, Instead of making
: vfundsavallnbleforomyearaspmpoaqdby
~‘tite3mte.
: mmmwmmawa:mm
’ (INCLUDINGTRANSFEISOFFUNDS)
Apprdpciates  $627.000,000. instesd
- $622,000,000 a5 pmposedlxy the - Hause . and
- $6450.241,000 as byﬂ\eSemte.
Lo “Includas $4,500,
- _-andtndmicalassistanceandsz.zoomoiqr

of

traindag,

pdsc Commualiu tEﬂECsi daignated in

(MJJDM'!RANSFERSOF FUNDS)
. Appropriates $4.700,600,000 for various ‘ac-
tvities funded in ‘this account ag:

by the House instead of $4,950,000,000 6s pro-

posedbyﬂxeSenate.’Iheumfemagreeto
the follo

—3$4,150,035.000 for forinula grants under the
Community. Development Black Grant gro-

grant (CPBG),. instead of §4,304.900,000 as pros
posed by the House and $4,$47,700.000 as. pro- -

posed by the Senate. The amount vided
for- CDBG includes grants to Imu!arg:';zs as

'-Patt:n

.under section

- for Habitut: for Humgni

and universitias, of which up ta $3.000.000 -
may be used for technical-assistanice; -
82.900.000 faor’ community develepmenc work

. :s‘mo.ouo for Hispanic Servisig Institutions; . .
] Cnmmunl ‘Qutreach .

Morthe ty

© $3,000,000 for trihnl oouegw and univer-'
sitiés;

-'$4,000,000° for Alaska Native-Serving Insti-
tutions ‘and Native I-[awahan«SetvIng Insti-

'tutmns’

< 59,000,000 for assistance under-the Ha:vraﬂan
Homelands Homeownership Act of 2000; and
$§1.400,000 for technical assistance.. -
Doesriot provide 81(000,4130 for inyular aress.
within sectioni 107 activitiss. Instead; nsulsi
‘areas are funded within Community Devalop

- ment Block Grants,

—$4,800,000 for the National Housing Devel-
opment Corporation for continuation of its
program «af acquisition, rehabinmtion, and

Raza HOPE Fund. of ‘which -$500,000 i3 - for
tachnical essistance and fund management\

andu.moﬂolsfori:msutmm finanie- .

ing as proposed by the House, Tﬁe Senate did -
not propose fundlng for’ this program: )

—$25,000,030 for | to rt;ug’ble gmntees
the Self-Help Housitig Op-
portunity Program.- (SHOP). asp proposed - by
the Senate instedd of $26;000,000 as propased.
by the Hougsa;

-$34.500 000 for capacity buﬂding. of which :
330,000,000 1 for the Commiunity Develop-

program for
1LISC and the Fourndation for c-
ttvldﬁasauthoxiaedbyseeﬁonict‘dml)e- )
pactmant of Houamg and Yiban |
Desonstration . in effect. ]
12, 1992, .NO «m }
andofwhid; $4,500,000. 1% for Habimtfa'ﬂn-
manity Intecnatiotial. The- House propased
$33,500,000 for capacity bullding including’

‘ment and -Affordable. Housing.
Euoterprise

- $28,800,000 for LISC and the Enterprise Foun-
- datlon ‘and $4,700,000 for Habftat for Human-
16 and the Senaté propased.

such aetivitles !ncludlng SSO.WBOO&CLISC

Foundatiori and- 33,5@&0) -

~$62,000,000 for Yauth t{ultd as pmposed by
the House instead of $65,000,000 as proposed’
by the Senate. Within amonts avatloble far -
Youthbuild; the ' “agreement -provides

azid the F

$9,009,000-far underserved and rural areas;

—3262,000.000 ‘for econornic develogiment

initiatives Instead of $136:500,000 a3 progosed -

by the Housé and $128,000.000 as proposed: by

the Senate. Thisamauntls%bclowdxcm'

amounts appropridted for EDI grants in fis- -
cal year 2004; Language is Incladed prohib-’
iting funds from being used for progeam op-
eratlons as proposed by | both the House and

$33,500.,000 for
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. TAUAHASSEE FLOR!DA 32307- 3200

: EmdicaoeW‘llzCarbtg ) I . 7 - ,- - TRLEFHON : (859)-5;99‘3276;»

. B ) . : o © oFAX: (830 561-2551

OFFIQZOFTHEPROVOST AND: . T,
VICE PRESIDENT FOR ACADEM!C AFFAI RS

Septemiber 30,2004

“The Honomble CameP Meek ,
" ‘The Carri¢ Mesk onpharmaccutlcal Instttute .
- 780 Fisherman Street : :

‘Opa Locka, Florida. 33054

' Dear Represcntatlvc Meck

_ Please find enclosed a s1gned ‘version of the “Biopharmaceutical Educatwnal L
Collaboration - Agreement” between the Carne Meek Bmphatmaceutlcal Institute and_-‘ -
: ,Flonda Agncultural & Mechamcal Umver31ty :

We ant1c1pate that this agreement Wﬂl lay the foundatxon for coHaboratlvc actlvmm in .
lopharmaccuhcal education and rescarch that will enhance citizens in South Florida and-
students at Flonda A&M Umvers1ty -

Thank you for this opportunity and for your éon_tinuedlinvesunent in your alma matér,
Florida A&M University. S T ' C

_ 'Sincarely,

* . Provost .

cb; A"ADr. Fred Gainous
. Dr. Robert Thomas_ ‘

- Eclosure .

s
S

FAMU IS AN EQUAL OPPORTUNITY/EQUAL ACCESS UNIVERSITY



RS
‘\W/

 DATE: June__, 2004

BIOPHARMACEUTICAL EDUCATIONAY, ~ =~ -~
COLLABORATION AGREEMENT . =~

.~ PARTIES: |
) The Carrie Meck Biophaﬂﬂaceptidal Insutute

- Miami Dade College
- Florida A&M University

 RECITALS

- WHEREAS, The Carri¢ Meek Biopharmaceutical Institute (the “Institute) is a not-for-
profit. educational institution whose puipose is to (1) create and coordinate a specialized -
supplemental = curriculum in biopharmaceutical techiology courses ‘in- conjunction with

institutions -of higher education, and (2) offer continuing career and regulatory traiting for

. employees of emerging biopharmaceutical companies located in South Florida; and

_ WHEREAS, the School of Allied Health at Miami Dade College ("MIDC") is a leader in
alth education offering over twenty: health-related degree and certificate programs in arcas
such as biotechnology, nursing, primary care health assistant, and health _management
information systems, as well as a vocational credit certificate in pharmacy technician training;
and B : '
WHEREAS, the College of Pharmacy and Pharmaceutical Sciences at Florida A&M -
University ("FAMU").provides an outstanding program for pharmaceutical education, including -
clinical training opportunities, which allows FAMU to. produce highly qualified: pharmacy
practitioners; and ’ : S S R

- . WHEREAS, the Institute, MDC and FAMU desire to merge their collective expertise in . -
the educational and career training fields to provide a combination of classtoom teaching and - -
 hands-on training to provide the education, training and technological skills required for students

to enter-and succeed in the pharmaceutical industry; and - _
| WHEREAS, the Tnstitte, MDC and FAMU  agree that developing a collsborative

 program utilizing the skills, expertise and assets of each party will ‘promote the goals of the -

institations as well as the communities which they serve,

. NOW, THEREFORE, the Institute, MDC and BAMU desire fo create and undertake the -

operation of a Joint Biopharmaceutical Educational Collaborative as outlined in the memoranda -

-of understanding between the Institute and each of MDC and FAMU attached hereto as Exhibits -
AandB, andmadeaparthér(:oﬁ 7 B L '

TBM/28546/56/681214v1
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' AGREEMENT

The Institute, MDC and FAMU herchy agree that they will (a) proceed in good faith and use -~ |

their best efforts to " create, promote and utilize  the Joint ‘Biopharmaceutical Educational
Collaborative. as outlined in each Memorandum of ‘Understanding attached hereto as Exhibit A -

a and Exhibit B, the terms and conditions of which are incorporated herein by this reference, and ‘
. (b) provide the human, physical and finaricial asséts determined.by them; in collaboration with. -
one another, to be necessary in order to implement the collaborative educational project outlined

therein.

THE CARRIE MEEK BIOPHARMA CEUTICAL

" By

Name:
 hs

~ MIAMIDADE COLLEGE

‘By:.
Name: -
Its

TBM/2B546/56/681214+1-
6204 BRTS



“Exhibit. C”

COPY OF GROUND LEASE (LEASE) BETWEEN MIAMI—DADE ,
EOWERI\'IENT TRUST INC AND POINCIANA PARTNERS LLLP .




GROUND LEASE

'_ Tbls GROUND LEASE (ﬂns "Lease") is made this fz_/_day efW . ol

. ('"Commencement Date) by and betwesis MEAMI-DADE EMPOWERMENT TR T,INC., .

© - .a’Florida non-proﬁt coxporatwn, whose address is 3050 Biscayne Bivd., Suite: 300 Miarmi,

Florida: 33137, or its assigns (" Landford") and- I’O]NCIANA PARTNERS LLLP a Flonda*_:

'_“hnnted hablhty lmnted partnexshlp ("Tenant")

" RE CI'I’ALS L

A, Landlord is the owrer of certam real property Iocated i the Ceunty of Ml&lﬂl-vz_

- E Dade legalIy descnbed on Exlnblt Exhibit A attached hereto.-

- B.. Landlord has agreed to lease - the re_al_. prippeifty_ite Tenant 'f()r:é_gvelj}fy_.ﬁve.(;]S)' T

years pursuant to the terms of this Agreemernt.
NOW, THEREFORE, the parties Hereto e_gr}ee' as follows: .

AR'I‘ICLE 1
REFEREN CE DATA

B U Deﬁnmons The followmg terms shaII have the feIIQng deﬁmtlons in thlS o

. Lease: ‘ _
| A; :"Adjushnent Year" is deﬁned in Sectlon 3.1 of this Lease '
"Asmgnee" 1S deﬁned a3 Sectmn 5.1 of this Lease . o
e "AWard" s deﬁned in Sectlon 6.2 of ﬂns Lease |
R ) "Banlquptcy Law is deﬁned in Secuon 8 l of ﬁns Lease
' ‘ "Base Rent" is defined in Sectlon 3.1 of thxs Lease '
L "Base Index Number" is deﬁned in Secuon 3. 1 of this. Lease

- .- "Base Inferest Rate" means the " pnme mterestraie anneuneed from time to tlme:. o - -
. in the Wall Street Journal; pIus ﬁve percent (5%) per annum, but i nno event greater than" PR

the legai mle ofi interest.

"Cemmencement Date" is deﬁned m the preamble to ﬂns Lease |
- Flohd&

"County" means M1am1—Dade County, a pehtxcal subdnnsxon of the State of :

: A
N“w . \
By +



.:iGCPI" is"kréﬁxie'dins?@ctiena.l'-d%ﬂ;isi,eésé.f -
 "Current Index Number” is defined i Section 3.1 of this Lease.

evélepﬁient"' means the Premiscs and the Impr0V6mcnts '

.. . "Brvironmental Laws" shall mean and;;f;fé:i@;éﬂ@reaé_ray;stgtei and local laws, -
. - ’ordinanees, rules and regnlations now or at any time hereafier in effect which regulate,

telate to -or ‘impose liability or standards’ of econduct ‘conceming any Hazardous

| . Substances, inclu@ling_-ThéjComp:shgnsivg' Envifonmental Response Compensation and* - -
Liability Act (42 USC § 9601 et. seq.); The Resource Conservation and Recovery Act (42

. . purposes of any Environmental Laws.

. USCH 6901 et seq), and The Tonic Substances Contol Act (15 USC § 2601 o seq). -

" "Event of Default™ is deﬁnedeactmngl oft}ns Lease
 "Bxtension Term(s)" is defined in Section?2.3 6f this Lease.

"Force Majéure” shall mean any of the following events, provided that the-
“occurrence of such event is beyond such party’s control: (a) an act of God; (b) an act of
" war on other military act iﬁiﬁated’_by a sovereign govemnment; (c) a shortage of supplies
- or. materials resulting -from an embargo, Tationing order, ot similar action or order by a
. sovereign government; (d) a strike, lockout, or other substantial labor dispute; (e)arotor
~ other -sub$tantiai'.éivil'disﬁubancc; or (f) a fire; explosion; or similar casualty or disaster. .

' "Govermng Documents” means this. Lease and any other doeuments entered into

~ between Landlord and Tenant regarding the use-of the Prémises. -

.~ "Hazardous Substances" shall mean. and ‘include (a) any friable asbestos or
asbestos-containing material, polychlorinated biphenyls, dioxins or urea formaldehyde .
foam ‘insulation; (b) any petroleum or pctrol.eum-‘deﬁvedﬂproducts; (c) -any waste,
substance, material, pollutanit or contaminant defined’ as. hazardouis or toxic in or for -

... "Improvements" means all repairs; betteeﬁt,s-,"bu‘i‘lgﬁngs and improvements iow

~ or hiereafter existing at the Premises, including Gommercial developments anticipated (but

Dot required) to be developed at the Premises, including any parking areas, walkways,
Tandscaping, fencing, or other amenities at the Premises. = S e

PR Insurable Property” is defined in Section 43. -~ .-~ _
T ";La._nd_l."(;)’rd'ﬂ"i caps -t;he"-’entivt'_y. desc-r‘ibéd- mthepreamble to this .Agreement‘, its
successorsandasmgns LT e o
| "Lease" shall

o mean this Ground Lease -agreemén_t':-;as the same may be'.amend_ed -
ﬁdm-ﬁgnc_to_-ﬁmg; T Co ‘ ST

“Lease Year" shall be, in the case of the first Lease Year, the period from the
-Corhmgéﬂﬁ@niegt Date through December 31, 2005; thereafier, ‘Qach-sué¢e$siye,‘.WBlvé' -



" caléndar onth poriod following the expiration of the first Lesse Year of the Term:

 exopt that in the event of the termination of tis Léase on any day other than the last dy -~ "

- ofaLeasé Year then the last Lease Year of the Term shall be the period from the cnd of .
.. - thepreceding Lease Year to such date of termination. -~~~ . - -

' "Leaschold Mortgage(s" s defined in Secfion 9.1,
: - "Leasehol dMo riisags ee(s)"ls de ﬁncdm Section9,2, B L
- ‘."ngb; Cén,tr;ictor"‘.is deﬁnedm Sectlgn43 ‘. ‘
“Morigige” s defvd in Secion92 @6
- “Peimitted Mortgageo(s)" s defined in Section92.
o ;'éemﬁ@?d'Moﬁéaée(s)ﬁ is deﬁnéd'intsécﬁoﬁ_g’;‘: -'_

.. "Premises” mheans the- land in -Miami-Dade County, Florida described in®
Exhibit A, together with all necessary.casements for utilities; sewer and drajnage, and all

- -:tgnemehts,.hcreditamegts and appurtenances related therefo_;f |

| .7'R@."Eséféﬁiﬁlposiﬁons" is defined in Section 321 B

- Ront means BaeRent plus e s dpursusat o Artile 3 of s s,
L -"Stfélte".r_né}ahs tﬁe Staft?_of E!onf'd'-a.. - | I

. ..1; aking” Shaumean any taking of the title to, access 1o, or use.of _ihc Prémises or _

 any portion: thereof by any governmental authority or any conveyance under the threat.
 thereof, for any public or quasi-public use or purpose: . Takings may be total or partial,

- ] ‘permanent or temporary. | | »

"Tenant" means the"ntity described ‘in. the préamble fo this Agreement, ifs

. "Tenan's Personal Property" shall mean any personl property of Tendnt (but nol ™ -
- of subtenants) Tocated upon or used by Tenant in connection with. the Premises or the
: ‘Development, including: - - R o S TR

(1)  all tangible personal property located at or on or intended to be used iri comnection. . - . |

. with the Premhises ‘or the Development; -all. articles: of personal property now'or . - .

- lercafier attached to or intended to be used in or abeut-or in connection with the . ©

 Premises or the Development and all renewals or replacements thereof or articles -

in SﬁbSﬁifuﬁbhfthcréfor, wiicfher’ or not the same '_;_itcbi_‘ Shétll-:be " attached 1o.the T
Premises or the Developmerit; R RN ST -

@ A contracts, -contract rights, accounts; warranties, -and agreements, including.

. Tights to refurn of deposits, prepaid premiums or other paymerits; recejvables, - -

oS



fents, chittel paper and iristrumeiits, dovelopment rights, trade names, plans and

' specifications, pennits, approvals and gerieral intangibles and all other choses i =~

action now or hereafler existing with respect to the Premises or the Developrienf,

-and all proceeds from the foregoing; - L

() all books and records elating to_the operation of the Premiiscs and fhe
- "Term".is defined inSection 2.2,

" "Total Taking" is defined in Seotion 6.3,

"~ Lease by this reference and are 1o be construed asapartofthisLease. -~ =~ -7 -0

. ARTICLEZ
PREMISES AND TERM

- 2.1. P'rcmiées,‘ Landlord -_l_at;rcbyt leases and demises to Tenant and Tenaﬁt hereby |

: leases from Landlord, Subjebt to and with the benefit of the terms; covenants, conditions -and
~ provisions of this Lease, the Premises. o - S _ :
22 Tem The PremiSQS_ até: hereby leased imto Tenant and its,sﬁr_icessofs and aSSIgns ‘

. for the term, commencing on the date hereof and.ending on December 31, 2080 (thé "Term") ¥
~unless sooner terminated or extended: in‘accordance with thie terms hereof - - R :

23 -Extension of Term. Tenant may elect to extend the Term for two (2) additional

' period(s) of twenity-five (25) years each (“Exterision Term(s)”), upon the terms specified in this

Lease, subject to the following terms and conditions: (x) Tenant skiall give Latdlord notiee of
- siach election not less than twenty-four (24) calendar months before the expiration of the initial

o Term or the subsequent Term; as- applicable; and (b) the Base 'l;{ent_for'..éjacﬁbﬁk‘tépsjgﬁ Tem = o

- shall be calculated based on the CPI as described in Article 3, below. -

- RENT AND OTHER TENANT-OBLIGATIONS

'3;-1-' ] » Base Rent -

). Inaddltionto Tenant's 651{g§1ﬁ9n to paythead valorem Ieal property taxes - - 3

. and assessments, if any, assessed-on the Premises, as deseribed in Section 3.2 of this

- Lease, Tenant shall pay Landlord the- following Base Rent, which ‘the parties agree is .
- reasonably based on the Fair Market Value ("FMV") of the Prémises. taking into account

the _;"stat’efof.developm@mtf}of the property over the past two decades, the propesed use of . | ”'

- the Project which shall create and encourage the future creation of both entry level jobs




iyeaizsi', begmnmg jtl,:;e-iil‘rst month. of Léase Year 11, caleulated at | 7
utilizing the CPI Adjustment, asdeﬁnedanddescn’bcdin sc‘ctiqn_' (bibelow.

" for low to moderate income ‘persons as well 2 the training of such persons: forincreasing.

- income-producing jobs, and' the. general econoinic and: social benefits to the' community: - * -
~of the development of the propeity iiv.a manner consisterit with the goals of the.Office of

CommunityandEconomchavelopmcntandoftheTrustwhlch is ’thétLan&lb‘frldijv'-f L

s FiP¢

‘ '10% of.
S .te'l_.}tiis;

. an"amount to be determined by the- parties évéry five Gy

" The first yeaf'Bas‘é.-Reilf» shalt -'1.)6_: proratcdbased on the number of m&hth’é left in the year aﬁer
~ the execution of the Lease. The last year's Base Rent shall be prorated -based on the.number of

 actual calendar months in the last Lease Year.

L Prior to the first day of Lease Year 11 and the first day of every five (5) year
.- period of the remaining term of the Lease and ‘any extensions thereof, of by Way of an appraisal, - -

obtained by the Landlord, the FMV of the land subject to this Lease shall be re-détermined (e.g.

prior to the start of Lease Years 11, .16, 21, 26, 31, 36, 41, 46, 51, 56, 61, 66, 71; ctc.). for the

- first year of each'new five-year period the tent payment shall be computed at 10% of the re-
_ determined FMV. At the commencement of each: of the second through fifth*years of each new . -

five-year period the rent computed at' 10% of FMV shall be adjusted, en an annual*and
- cumulative basis, by the annual percentage adjustment: of the CPI. The "CPI" means the -
.- Consumer Price Index for All Urban Consumérs (1982-84=100), U.S. City Average, All Items,”

B published by the United States Department of Labor, Bureau of Labor Statistics. If the Tadex is o -

" not published by the Buredu of Labor Statistics or another govemmental agency at any time .
~ during the Term of this Lease; thén the foregoirig caleulations shall be made using the most ..

.. -elosely comparable statistics on the purchasing power of the consumer dollar as published by a - -
. Tesponsible financial authority as mutually selected by the parties. SRR T

'32. - Additional Obligations. -~~~ L

" 1% of FMV, whichi is-agreed to be $1,891,560; annual rent. - -

@ I :Qfdcr.that thc Base Rent shall be absqh_x_tély -ne,t: to- Landlord, "-Tgen'am-_ . S

covenants and agrees to pay, without notice or demand ‘and without set-off, abatement,
. suspension or-deduction, all taxes, payments. in lieu of taxes, ‘betterment assessmients,

o " water and sewer rents and charges..

@) Teoant will farish to: Landiord; once per year, copcurrently’ with |
Landlord's anmual review of Tenant's financial statements, proof of payment of all items .
referred to in this Section 3.2 which are payable by Tenant; provided that Tenant will in

- addition- furnish to Landlord proof of payment of any taxes or payments in liéu thereof "~ *

" and proof of paymient 'a.-f insurance premiumis promptly after demand thérefor. - - -



3 2. 1 Addltlonal Obhgattons melude Real Estate Imposmons 1f anv B

@ - Tenant shall pay of cause to be paxd, darectly to the authonty charged w:rth '- _
- the’ collectlon thereof, “all -taxes_-or- payments i Heu thereof in accordance with: the"_’

= - provisions of law; and eaeh instalment of all ‘assessments- levied- or assessed by or. . .

‘becommg payable to any governmental anthonty havmg jurisdiction over the - -

" Developnient, for or'in respect -of tlie Premises and-all Improvements coenstructed: thereon, s
(such taxes and installments of assessments being heremaﬁer together referred to as'- . . -

"Real Estate Imposmons") for eath. tax - or installment period wholly mcluded in the -
Term, all such payments to be made not ‘less than five {5) days prior to the last date ofi. -
-Whlch the same may beceme 'delmqnent and be paid without irterest or penalty and for .

- any ﬁ’aCUOB of a tax: or instaliment period. included in the Term' at the begmmng orend - . S

- thereof, Tenanit shatl pay to Land]ord, within twenty 20) days after Tenant's recelpt of © uit

. - invoice therefor, the frachon of sueh taxes or mstallments wlnch is allocable to such-
‘mcluded perlod _ : . .

,‘A

: (b) If Tenant shall elect to contest the payment of : any Real Estate Imposruon,
- Tenant may ‘make such payment under protest or, if postponement of such payment will
~ not Jjeopardize-Landlord's title. to the Premises, -or subject Landlord to ‘the risk of any -

__criminal liability or civil hablhty or penalty, Tenant may postpone the same according to

. the then-applicable laws and regulatrons If Landlord then so. reqmres Tenant shall -

ssecure such payment and the interest and: penaltres thereon and the costs of the contest ori

B the determmatxon orthe proceedmgs or suit in which such contest inay be had, by causing. N 7
to be delivered to Landlord cash or other. security in form and amount satxsfaetory o -

Landlord or a bond of. mdemmty of a.good and.solvent surety company, in form and

. amount sailsfactory to Landlord; or evidence of such funds in a4 trust account Wlth--__
" Tenant's attorney, separately estabhshed for. such purposes Either party paymg any Real
--Estate Imposition shall be entitled to recover, receive and retain for its own benefit alt o

abatements and refunds of such Real Estate Imposrtxon, unless it has prevmusly been
‘reimbursed by the other party. : Tenant agrees to indemnify, defend and save Landlord -

... ‘harmless from all costs: and expenses incurred on. account of 'I‘enant’s participation. in: - -
- such proeeedmgs or as a result of Tenant's failure to pay real ‘estate taxes and other

o related charges. with respect to the: Development Landlord, without obhgaimg itself to - -

i incur any costs .or expenses in connection with. such proceedmgs, shall cooperate with -

4{ Tenant with respect to:such: proceedmgs so far as reasonably necessary.. Neither party -

shall discontinue: any abatement proceedings. begnn by it without first giving the other
~ party Wntten notice of its intent so fo-do and reasonable opporhmty to be substuuted m -
-such proceedings: Landlord shall prompily furmsh to Tenant a copy of any. notice of any ..

- ‘actual or proposed Real” Estate Imposmons or ether tax or assessment recelved by..
. 'Landlord : - : : .

(C) In the event’ “Tenant farls to make any payment referred to m ﬂns Secnon L

' -3. 2 l when due; Landlord shall have the right, after ‘twenty (20). days notice-to Tenant .- B

specifying the payment to be made and Landlord intent to make payment on behalf of = | N
Tenant, to make any .such - -payment- oni behalf of Tenant and charge Tenant therefor S

e -together w1th mterest thereon ﬁ‘om the date of; payment at the Base Interest Rate



(d) Nothmg contamed in tlns Lease shall reqmre Tenant to pay any ﬁanchlse ,
corporate estate; theritance, successron, capital’ levy or transfer tax of Landlord, or any’

" income; proﬁts or- revenue tax or charge upon the Rent payal)le by Tenant under thls-,‘
Lease : . : -

A : 3.2 2. Utthtles Tenant shall pay or cause to. be pard all charges for water, gas, . -
: '<sewer electnclty, hght, ‘heat or power telephone or ‘other service used, rendered or supphed to.. 7. -
" .Tenant.in- connection Wlth the- Development and shall aet contract for the same in. Landlord's -

~* ‘name. ‘Tenant-ghall pay’ or cause to ‘be paid all insurance _premiums and charges related to. the. -

~ premiums; and all costs ‘of maintenance, repairs and other operating expenses relating to any' S
Improvenents at.the Prermses 'I‘enant further covenants ‘and’ agrees to- pay-without notice or - -
" demiand ‘and -without set-off; abatement, suspénsion or-deduction; all other costs; gerieral and "’ e

special, ordinary and extraordmary foreseen and unforeseen, ‘which ‘are due and payable dunng- T

: _ the Term hereof at any time sed or Ievred agamst the Improvements -OT the Premxses

3 ) 3 Other. Tenant covenants to pay and dlscharge when the same shall - A.
“become due, all other amounts liabilities, and. obhgatmns which Tenant assumes or agrees to -

pay or chscharge pursuant to this Lease, together with every fine, penalty, interest and cost which

'may be added for- nonpayment or late payment thereof (prowded that Tenant shall not be liable - - '

- for. any payment or portion thereof which Landlord is ebligated to _pay and which’ paymentﬁ

Landlord has failed to' make when due); and, in the event ‘of any faﬂure by Tenant to payor. = -

discharge the foregomg, Landlord shall have all the rlghts powers and remedles prov1ded herem, :
by law or. othermse in.the case of nonpayment of rent. : A -

3240 Landlord Obhg@on to. C ate Landlord reco es that Tenanti- -
_ mtends to file an. apphcatlon w1th the- appropriate County officials for abatement of real property

. taxes.’ Landlord agrees to cooperate with Tenant and to promptly execute any other documents =

‘reasonably requested by Tenant, provided that such documents do not impose any financial OF." .‘

. .unreasonable obhgatlons on Landlord for whrch payment is not made or prov1ded for by Tenant. RS i

3 2 5 Coumtv Develog ent. The: partles acknowledge that the Pro;ect is ;‘ -

S reqmred to meet the pubhc benefit reqmrements applicable to the United States ‘Department of - o
" Housing and- Urban Development (USHUD) Commumty Development Block. Grant (CDBG)

- Program: - These public benefit. tequirements. include the creation of both- entry-level ]obs for. e

_low- to moderaté-income:: persons as'well as the hammg of such persons for jobs that increase * .

o their i incomes. Tenant shall comply with the applicable requirements of the USHUD CDBG‘ o

= ,_Program relative to such goals and the Project,” Such CDBG Tequirements may include trammg :
- or-creation of at 1east 51% of the expected 300 jobs that will be created w1th1n the ﬁrst three - -

..acknowledged that the trai

years of the pro_;ect for, ‘or - public “benefit to," low- to. moderate~mcome persons. It is

- -

ing-and developrnent within the proj ject may elevate the income and S

the standard of living of the employees at the project or other persons. benefited by the projest. 1 -
The parties further acknowledge that the significant titne and monies which have been and which.- - * -

. shall be invested by Tenant reqiire protecuons dgainst madverbent vmlatlons of such provisions

© and therefor notmthstandmg anythmg to the contrary i in this Lease, any deemed vmlatlons by
T Tenant of tlns and related. provrsmns n: ﬂllS Lease shall requ:re nohce from Landlord stahng the ) et

gfg



vmlatmn w1th specrﬁcrty, and ﬁlrther aﬂowmg ’I‘enant commercmlly reasonable time I whrch to :
'vcure any actual v;olatlon. - y S

8 Tenant w;ll mamtam or.causec fo be mmntamed, mn M1am1-Dade Ceunty, adequate documentahon

; avaﬂable to shiow the number and type of Jobs ereated and the hiring process used. Tenant will -~ "

- allow access ta such’ decumentatlon for review and- mspectton at the- place maintained byoron -

. behalf of Teniant for such documentation, . at Teasonable times and on reagenable notice during P

~-normal -business hotrs by appropnate ppersonnel or reprecentatwes of Landlord, l\/ﬁamJ-Dade.' T
e County, and/or USHUD o

- Tenant agrees to executé such other documents or prevlde stich other future assurances, -
as' may be ‘required- by Landlord, Miami-Dade County, andfor USHUD to confirm Tenant’s ..~ -~

' comphance vmth the ]Ob creatnen and other CDBG reqmrements

 ARTICLE 4 o
INDEMNITY LIENSANDINS“.:-:v-_,-“ -

41 ._ Indemmﬁcatlon

Lo (a) Temt agrees to. pay and to defend, mdemmfy and hold harmless"_"
Landlord from and against any and all liabilities, losses, damiages, canses of-action, suits, -

*-claims, demands _]udgments costs: and expenses of any kind or any nature whatsoever

S (including reasonable experts‘ and attomeys -fees and' expenses), known or unknown,_ _ -‘_
“foréseen or urnforeseen, which may af any time be 1imposed upon,.incurred by; or asserted

or awarded against Landlord, its employees agents, officers, directors or other persors: )

.. serving in an advisory capacity to any of them or agamst the Improvements or- the
o -Premlses or. any portlon thereof, ansmg from oo . :

- .{(i)‘ ,. any mjury to. or death of or claim of i mjury to or death of any :
o ;person or any damage to of loss of or.claim of damage to or loss of ] property at the ek

R Improvements ¢ or the Premiseés-or ot adjoining. sxdewaiks stre€ts or-ways, in each

_ - -case growing out of or connected with the use, non-use, possessmn ownershlp,i

". condition or- occtipation of the: Premlses the- Improvements ‘or any part thereef ‘
.ﬁom and aﬁer the date hereof unul the explmhon of the Term, ' :

: (11) ) vmlahon of any ent or. eondmon of this Lease by Tenant,

- (m) vwlatlon by 'I‘enant of any contract or agreement to Wlnch Tenant' Lo

(iv) vmlatlon by Tenant, 1ts empleyees agents -oF tenants ‘or mwtees i

. f, of. any ‘of them, of any réstriction; statute, law, ordiniance or- régulation, mcludmg _' ,

“all. enwronmental laws relating to the presence, release or threat of release of oil " .

T er any Hazzmdous Substances in each case aﬂ'echng the Premlses er the; _.- ‘



E Improvements or ‘any part thereof or the ownerslnp, occupancy or. use thereof o |

" from and after the date hereof, prowded, ‘that Tenant shall not have. any habrhty 1o,

- .Landleid for any loss or damage arising out of any release of Hazardous S p
. --Substances for which Landlozd is rtesponsible under Section 73 hereof or ’wlnchrs

o caused by Landlord or Landlord agents or employees* )

except for matters caused by the neghgence or malfeasance of Landlord or Landlords agents or_. - P

employees

(b) Landlord shall give 'I‘enant prompt and’ mnely notice of any clann made of

' suit instituted against it or any other party of which it has knowledge, Telating to any - - °

. - " matter which i in any way may result in indemnification pursuant to this Section 4.1. The

obhgauons of Tenant and’ Landlord unider this Sectxon 4.1 shall survive the expxratlon or‘ R

. earher termmanon of the Term of thls Lease .
- 4 2 Llens

: (a) ‘Tenant. shall make or cause to be made prompt payment of all momesf' -
due and legally owing to. all persons; 5, and ‘corporatioris: doing any work, furnishing

) any matenals or. supphes orrenting any eqmpment to Tenant or any of its contractors er - - )
'subcontraetors in ‘connection ‘with the construcuon, reconstructlon, ﬁlrmshmg, repair,”

‘mainfenance or operatxon of the Development, and. in all events will bond-or cause to be
bonded, with surety. companies reasonably sausfactory to Landlord, orpay or cause to be .
- paid in fall forthwith, any mechanics’, materialmen's or other lien or encumbrance that _
arises, whether due to the actions of Tenant or-any person other than Landlord, against -
the Development other than mortgages and ﬁnancmgs permltted by Sectxon 9.1 hereof.

<.

(b) Tenant shall have the nght to contest any such hen or encumbrance by .

appropnate proceedmgs which shall .prevent the collection of or other realization upon .

such lien-or encumbrance so contested, and the sale, forfeiture-or Ioss of the Development

to satisfy the- samie, prowded that such contest shall not subject Landlord to the sk of

E any criminal hablhty or civil penalty, and. prov1ded further that Tenant shall’ give such -

o reasonable’ ‘security as may | be requested by Landlord to insure paymient of such lien or” V

% -encumbranée and to prevent any sale or forfeiture of the Premises by reason of such
. nonpayment, and Tenanit hereby indemnifies Landlord for any such llabihty or penalty .
' Upon the tation after final appeal of any proceeding relating to- any amount’

V contested by Tenant pursuant to this Section 4.2, Tenant shall unmediately pay any - -

amount’ determined in such proceeding to be due, and in the. event- Tenant fails to make -

' "such paymeni, Landlord shall-have the Tight after twenty (20) days notice to Tenant, - S
specifying the | payment to be made #nd-Landlord's intent to make paymeént on ‘behalf of -
Tenant, ‘to ‘make any such payment on behalf of Tenant and charge Tenant therefor S

: _-together w1th mterest thereon from the date of payment at the Base Interest Rate

© Nothmg contmned in- tlus Lease’ shall be construed as oonsntutmg the
- consent or request of Landlord, expressed or implied; ‘to- or for the performance of any

.. labor or services.or the- furnishing of any 1 materials for constructlon, alteration, addition, -~
- repan‘ or demohtlon of or to ‘the Development or,of any part thereof Notlce is hereby, o '



Rt of the above known as. "Insur

- glven that Landlord erl not be hable for any. Iabor services, ‘or matena]s ﬁxrmshed or to_ o

o “be farmshcd to- 'I‘enant, or: to anyoneholdmg the Development or any part thereof throngh_;

~“or under Tenant, and ‘that no ‘mechanic's ‘or other fiens for any such labor, services or-

- materials shall- attach to or aﬁ’ect the fee mterest_ of Landlord n and to the Premlses L 3

- _ ‘unless otherwrse consented to by Landlord

. - 3 Insurance Reqen . Beg on the date of this Lease-and contmrung untﬂ o
'thc explratron or eariier termination of the- Term, Tepant shall at all times. ‘carry such-Hability,

" worker's compensahon, property and other insurarce coverage with’ respect to the Premises and :
- - the hmprovements thereof, and any other instrable - property and equipment therein or thereon (all - -

SN reasonahly avarlable and in anyevent ui atleast the followmg amounts and extents of coverage

ble Property") as required by Landlord and commercrally“ S

p (a) ' Coenclai general hablhty insurance aPPhcabIe to ‘the lnsurable .
Property for death and’ bodtly and other personal injury in ‘amounts of $2,000,000 per

- person and $2, 000 000 per: occurrénce, and for property . damage in the dmount of
- $2,000,000 per occurrence and $2,000,000 in the- aggregate, any or all of which may be "~
. increased or-decreased, as the case may be, from time to time but no more frequently than
' annually to reflect - changee in- amounts of such insurance -carried by ‘owners of o
comparable propertles m the clty m wlnch the Development 18 located : n

_ - (b) Umbrella hablhty insurance: coverage on an ‘occiurence form, covermg -
losses in ‘excess of the' pnmary gmerd hablhty and employer's hablhty coverages, in'an -
amount not lees than $10 m 000 or stich-other amount as may be reasonably acceptable '
to Landlord .

- (c) Workers compensatron insurance requned by law in respect of any work
- performed by Tenant's employees on or about the Development

(@) Fire and extend coverage ‘insurance and addmonal "Special Penls"A

o msurance in amounts crent to comply with any co-insurance clause applicable- to the . .

= ji -location and character of the Insura
- eighty percent (80%) of the then repair.and, replacement cost.of the Insurable Propeity,
- with’ commercially reasonable deductibiles, and with a joint loss-agreeirient if a separate -

le“M}'andmatnyevem:man:rountsr:mtlessthzm U

- f_borler and machinery policy is -secured with -a separate carrier pursuant to clause (€) "._
below. Replacement cost values should be determmed annually by a method acceptable_‘ sl

- to the insurance company. providing - coverage, provrded that if Landlord requests.

" “independent apprmsals shall be conducted: at Teast every five years by ant. apprarser to; be A': ST

L mutually agreed upon by Landlotd and Tenant,

(e) - To the extent ziot. covered by commercral geneml hablhiy msurance _ T

: propcrty insurance, . broad comprehensrve form coverage for all ‘boilers or other. -

pressure vessels ‘uséd on the Premises, equipment, aiid ‘machinery, apparatus and’ ;
.. . appurtenant eqmpment. Coverage shall-be provided on' a replacement .cost and agreed(

= amount basis, in an amount reasonably satisfactory to Landlord. A joint loss-agreement -

shall be provided if the boiler and machmery POhCy is 1ssued by a carrier diﬁ"erent than_ s S

- that lssumg the property policy‘
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_ (;t) . Flood insurance 1f at any ine the Prem1ses are located in any federallyz s

S desrgnated “special. hazard area” (includmg any -area havmg speclal flood hazards, as’
" . shown on a Flood Hazard Boundan
Federal Emergency Management Agency) inan amount equal to the full replacement cost -

- -or the maximum amount then avarlahle under the National Flood Insurance Pro i

y-map:or a Flood In ceRateMappubhshed by the -

@ Dunng any constructron penods bmlder’s nsk coverage in amounts_i

- appropnate for the constmcuon work undertaken,

_ ‘(h)‘ Any other msurance reqmred by the Govemmg Documents’ )

(1) .4..Tenant shall reqmre any eontraetor for Work greater thal $1€0 000 o

A ("Major Contractor") to cany ercrally reasonable commereial general habrhty and
" auto liability coverage and stamtonly reqmred workers' compeénsation insurance. Such -~

general liability and auto Hability coverages shall include. Tenant -and’ Landlord as

additional insureds. ‘Tenant shall-obtain and keep on file certrﬁcates of insurance whleh'

. show that the Maj or Contractor is so insured and Landlord shall have the nght, from tlme' S

" to tume, upon request, to:review . such Major Contractor information. Tn. the alternative,
S Tenant may: provrde that its. coverage shall mclude such Major Contractors o :

(]) - Tenant shall requrre any archltect, engmeer or other person or. entltyi
pr0v1dmg professronal ‘services to. Tenant and/or employed in connection with the
- maintenance of the Premlses and the Improvements; or in the construction of: the -
'._-Improvernents to carry professron’al habrllty (errors and omrssmns) insurance m an’
amount not less than - (a) $2,000,000 - with - respect. to _any professional services in . -
‘connection with “the Development, and (b) follo’wmg final . com;pletlon of the -
- Development as described inn the: Governing Documents, such amount as. Landlord may.
-reasonably require after consultation with Tenant, taking into account the cost of the

Improvements hemg constructed-at the Premises. Tenant shall obtain and keep on file - 4

certificates cof insurance Wlnch show that the archrtect, engmeer or other such
professxonal 1s somsured _ o o

< All such fisurance under (i)-and (i) above shall contam such conhngent _‘
- hab1hty endorsements as-shall make such i 1nsurance congruent with the fire: and extended: '

A coverage insurance. reqmred by Section (d) of this Section 4.3. The minimum  coverages . PR

- stated: in this- Section shall be Ievrewed ammally by Landlord and Tenant and shall be-.
" adjusted by mutual agreement at such infervals if such adjustments are necessary to- '

. - reflect changes in the nature or degree of risks msured or standards customs -Or products. B
N that are commercrally reasonably avarlable o _ : s

- 44, Insurance Promsrons . Insurance marntamed by Tenant pursuant to the |
: reqmrements of Sectlon4 3 sha]l e , LR

A (a) .be by standard pohcres obtamed ﬁ‘on ﬁnancrally sound and responsrble T ; )
' “insurance compames authonzed to do busmer.s io the State. and reasonablﬁr acceptable to o

Landlord' :



' "__:1njury

AT (b) have attached thereto a clause mg the loss payable to Tenant,'
'Landlcrd, and Pem:utted Mortgagees 1f any, as their respectrve mterests may appear‘ B

(c) be Wntten to become eﬂ‘ecnve at the time Tenant becomes subject to. thef S

. nsk or hazard. covered thereby, and shall'be continued i in full force and eﬁ'ect for such '
I “period as Tenant is sub;ect to such risk or hazard . : .

B I lf avmlable prowde for waiver of subrogatlon and payment of losses to :
o Tenant or Landlord, respectxvely, notmthstandmg any act of neghgence of Landlord or
' 'I‘enant. o , _ L

) : 4 5: Warvers of Insured Clanns Each of Landlord and Tenant hereby warves ‘all nghts S -
of recovery aga.mst the other for’ loss or injury against which the waiving paity is protected by -
insurance, but only to the extent of insurance proceeds recelved m connectlon w1th such loss or .

- 4. 6- Addltlonal Provisions. The followmg provrsrons shall apply to the msurance o
' coverages descn"bed above: '

, : (’a)‘ For all hablhty misurance. coverage Landlord is to be covered as addltlonal :
* insured as respects hablhty ansmg ‘out of the Prermses occupled used or owned, n whole_ _
or in part, by Tenant; - .

'f.b) All polxcws requlred hereunder shall be - endorsed to provrde for a - o
' minimum ﬂnrty (30) day notice of cancellanon, non-renewal or matenal modlﬁcatlon to

Tenant Landlord, and Pemntted Mortgagees if any;

,(c-) Tenant shall deliver annually, upon Landlord's Wntten request certrﬁcates o

, of Insurance ev1dencmg the existence of all required coverages, where applicable." Tenant
~ shall deliver to Landlord, upon Landlord's written request, but rio more frequently than -
;annually, complete cop1es of all ongmal pohcres and endorsements o . =

, (d) "In addrnon to notxfymg its msurer(s) in accordance w1th, each pohcy,f.;.-._._'.-i o
: ’Tenant sha]l provide prompt written notice to Landlord as soon as reasonably possible of L

L .,accldent or loss relatmg to the Prcmlses hkely to exceed $100 000. 00

C 4 7 Prowsrons Re‘ din __Pemntted Mort agees. Notmthstandmg any:- prowsmn of :
. this Arncle 4 10 Permitted Mertgagee shall have any hablhty under this Section unless and until

L ~such Pemntted Mortgagee takes title to Tenant's. mterest hereunder or, becomes mortgagee in

possessron of Tenant’s mterest hereunder. A
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- ARTICLES
USE REPA]RS ALTERA’I‘IONS

| -5l Use and Assmnment.

(a) _ Tenant covenints, promlses and agfees that dunng the Term of thlS Lease o L

B ’1t shall use the Prermses only for lawful purpeses

S (b) Tenant's use of the Premlses may mclude the assxent or sublettmg or .
S _'use of all-er ‘any part of- the interest of Tenant in this Lease. or the Premises to other
o 'persons orentities which shall agree (and such agreement may: be by thelr interests bemg' L
- -subordmate by law toa recorded-copy or memorandum or short form of this instrument)’
) fthat their use of the: Pretmses shall be conslstent with the use required by this Agreement.
. 'Landlord's consent fo: any such assignment or subletﬁng shall not be. unreasonably
' w1thhe1d, conditioned or delayed, shall be deemed. given if Tenant ‘does not receive
written denial of consent within ten (10) days of written request therefor, and shall not be
required for transfers to related entities or entities in which one or more of the current
owners has an ownerslnp interest. As to any subletting, Tenant shall refain. liable
‘bereunder for the payment and performance of all of Tenant's obligations hereunder. Any
. such -assignment shall relieve Tenant of its obhgatlons hereunder with respect to-that
. portlon of the Prennses asmgned accordmg to the provisions- of Section 5.1(d) below '

_ Not\mthstandmg anythmg to the coritrary in thlS Lease

] op the. P, s,'and may but is not obligafc .

wvements wlnch may be dam ged or destroyed or requlred to be removed because of '

eminent domaln Tenant shall, however, maintain any Improvements which exist from
~ time to tlme in commerc1ally reasonable good condmon and repalr :

(d) In the event that Tenant a381gns all or. paﬁ of s leasehold mterest under : :
' s'thls Lease or-in the Pretmses to a thnd party ("A331gnee") then (a ’

Landlord Recponsxblhty for Semces or Fa(nhtles Landlord shall not under ~any ; o B

-'?.- cxrcumstances be. reqmred to ﬁxrmsh any .services or faclhnes or ‘to -make any repairs,

- _replacements or alterations of any natureé or desenptlon on of to the Premises or any

- Improvements thereon, whether ordinary or extraordmary structurai or nonstructural, foreseen or
. unforeseen, or to make any expenditure whatsoever in connectlon with this Lease or to maintain .
* _the Premises or any’ Improvements thereon in #ny way, except for matters 1f any, that may be R

- 'caused by Landlord gross neghgence or willful- malfeasance



_ 53, Comphance Wlth Law T’enant shall, at'its expense, perform aH its activities on. -
.. the Prermses £11% comphance and shall cause all occupants of any portion thereof to comply, with
apphcable laws, ordinances, codes and regulations affecting the Premises or its use, as the same - -
-~ may be astered by authorized governmental officials. .Landlord shall; without expense to- -

Landlord absent consent therefor, cooperate with Tehant in obtammg all fequired .licenses, =
perrmts and the like, and shall sign all- ‘papers. ‘and documents at. any -time needed in connectlon o

h theréwith; mcludmg such instraments as niay be required for the laying out, mamtammg, -

_ 'repamng, replacmg and usmg of water, gas ‘electric, telephone, dram or other utlhtles

_ 5 4. Ownershrp of Improvements/Surrender of Premlses All Improvements mcludm g
- fixtures, shall be or become part of the Premises. ‘upon completlon of construction, but such
Improvements shall be-owned by Tenant until the expiration or ¢arlier termination of the Term of -

. ‘rthls Lease; and durmg the Term, Tenant alone shall be entitled to the tax -attributes. thereof, L

~ j-mcludmg deprecratlon ‘deductions and low income housing or. other tax credits thereon for -
income or other tax purposes. At the expiration or earlier termination of the Term of this Lease:

a or any portion thereof, Tenant shall peaceably leave, quit and. surrender the Premises and the M

Improvements thereon (or the portion thereof so terminated), subject to the rights of tenants in
possession of portions of the Premises under leases with Tenant or subleases thereof, prov1ded :
‘that such tenants or subtenants are not in defanlt thereunder and attorn to Landlord as their

- Landlord. Subject to the rights of the Permitted Mortgagees, upon such expiration or terrmnanon o
-the Premises and the Improvements thereon (or portion thereof so termmated) shall become the .

sole property of Landlord at no cost to, Landlord and shall be free of all liens and encumbrarices ,
and in- good condltlon subject only to reasonable wear and tear (consistent with prudent and
. appropriate. property management and maintenance. dunng the Term). - Landlord waives any
 statutory or other lien it may have, as landlord, on any property of subtenants of Tenant and.
subordinates itsliens to. Tenant's or its assignee's lenders and purchase money financers and'
lessors, as to thelr Personal Property or Improvements : ‘

5 55, Cooperatlon in Development. Landlord agrees that Tenant may develop all or -
part of the Premises alone or in conjunction wrth other properties owned by Tenant; Landlord -

- shall promptly join with and cooperate with Tenant in all applications, permittings, and similar-

N -Lproceedmgs including . replattmgs, zoning and land use apphcatrons road closings; building

o approvals, and bonding and financing’ apphcaﬁens to enable such development of the Premiseés -

and’ Tenant's other :properties.. The parties understand and agree that the development of the

- entire $ite shall be undertaken and completed over the course.of several years in a reasonably
- paced phased development, and that it is the. intent. of the- parties to initiate such development B
- promptly in a commercially reasonable manset. The first of the properties to be developed,

o currently ‘envisioned to be a building on the southwest corner of the’ property, shall be

.. commenced and substantrally completed during the first three years after the due execution of *
" “this Lease, and upon such completion the development shall be deemed to meet the’ requirements -

of the underlymg PIC Land Conveyance Agreement as it exists on the date of this Lease. If the . - '
Conveyanee Agreement is modified in the fature, the nodJﬁed provisions. shall be deemed to -

_control so long as they are not more restrictive upon, nor require additional payments by, Tenant, . j-

unless “Tenant Jjoins in such modifications. The partres further. understand that the actual

‘development shall be subject to the permitting’ requirements of govemmental authontles v

"mcludmg M1am1—Dade Count)r the obhgatrons of Tenant 1o develop, and the trmmg thereof A

(eS’



- shall therefor be subject to the grantmg of. the pen;mts hcenses and certlﬁcatlons by the' o
- apphcable authontles as well asto- Acts of God -

| ARTICLE 6.

: 610 Nonce of Takm 2 Forthmth upon recelpt by exther Landlord or Tena.nt of- nohce i_":
of the institution of any proceedmgs for a Taking, the party- recexvmg such notice shall promptly

give notice thereof to the other, and such other party may also appear in such proceedmg and be‘ e

represented by counsel who may be counsel for the party recelvmg sueh notice.,

62. -

Special. Account The full amount of any award Whether pro tanto or final for any RN

' Talcmg (the: "Award") shall, notwithstanding any allocation made by the awarding authonty, be. . -
E paxd and allocatéd as set forth below, provided that there shall first be deducted from the Award . -

in the order stated (i) all reasonable fees and expenses ‘of collection, including reasonable.

attorneys' fees and experts' fees, which shall be paid to the party which has incurred such fees -'

- and expenses, (n) any Rent or unposmons under Article 3. outstandmg prior to the Taking, which
_shall be paid to-Landlord, and (1i1) any outstandmg amounts secured by Permitted Mortgages to -

the extent requ]red under such Permitted Mortgages which shall be paid to the Pemmitted

Mortgagees in their respective order of pnonty Wlth respect to the balance .of such award, -

| - .Landlord and Tenant shall be entitled to receive and retain such separate awards and portions of = - e

lump sum awards as may be allocated to their respectwe interests in any condemnation

- proceedmgs or as may be otherwise agreed, takmg into consideration the fact that Landlord’s

~ interest in the Premises is limited to the land as encumbered by ﬂns Lease, and a reversxonary _ L

S _mterest in the Prermscs upon the expiration of the Term

6 3 Total Takmg In the event of a permanent Tahlg of the fee tltle to or of control

3 of the entire leasehold estate hereunder (a "Tofal Taking"), this Lease shall thereupon terminate _

- -as of the: eﬁ'ecttve date of such Total Taking, without liability or further recourse to the parties; .
provided: that’ any Rent or other impositions heréunder payable or obligations owed: by Tenant to . -
Landlord as of the date of said Total Taking shall be paid or- otherwxse camed out in fu]l and the -

= iAward shall be allocated in accordance W1th Sectlon 6. 2

64. -__.alhfakl_llg Intheeventofapennanex:ltTakmgoflessthanauoftheprE ises

(a l'Partlal Taking"), if Tenant reasonably determines that the continued development, use or ~
" -occupancy of the. remamder of the Prémises by Tenant cannot reasonably be made to be

economically viable, structurally sound, consistent with the Govermng Documents; or otherwise R

feasible, then Tenant may terminate this Lease pursuant to tlns Agreement ‘and the Award shall
" be apphed mn accordance w1th Secnon 62.

- 6. 5 Takmg bv Landlord. Landlord shall not condemn or otherwwe "take" the
’_aPrennses or.any part thereof, nor by exercise of 1ts powers dzmlmsh or destroy the use of the-:
- Premlses or Tenarit's leasehold mterest therem o :

s



ARTICLE 7
' CONDITION OF PREN[ISES

7.1.  Condition, Title. The Prermses are demrsed and let*in gn “as is" physxcal Tl

condmon as of the date hereof The Premxses are demrsed and let to Tenant sub_]ect to:

- (@) zomng regulatlons resmctlons rules laws and ordmances now in eﬁect B
‘ or hereafter adopted by any govemmental authonty, -

- (b) unpald real estate taxes for the current ﬁscal tax year whlch are not yet due

and payable (to the extent. there are such taxes after the Effective Date), Landlord hereby - o

‘agreeing:to defend, mdemmfy and hold Teénant haimless from any claim for payments in

lieu ‘of taxes, water and sewer charges and .any- other liens- made by  the local o

- governmental authontles for penods pnor to the date hereo£ and all matters of record

Landlord covenants that it has good and marketable fee title to the Premlses that it has the power
and-authority to enter into this Lease; and that Tenant shall have good: and marketable leasehold:
title to the Premises. If Tenant is unable to obtain a marketable leasehold title insurance policy
in form and with F londa—approved endorsements satisfactory to Tenant and its lender(s) '
showing any Permitted Mortgage to be a valid first len on Tenant's leasehold interest in the

" Premises, or-if Tenant's underwriter shall require execution -of corrective title documents by .

- Mlann-Dade County or: Landlord, in: order to ¢lear title to all or any part of the Premlses orto
-property owned by Tenant which is: patt of the development by Tenant of the PI‘CmJSCS and.

.. adjacent -and nelghbonng property then- Landlord shall undertake- suich  measures as may be -

" .reasonably necessary so that Tenant may obtain such ceverage, but Landlord shall not be
* required to incur any out-of- _pocket expenses for such-clearing of title provided the title issue has -
" not been caused by Landlord. Landlord shall remove any liens existing at time of executlon of .

 this Lease, or caused by Landlord or attaching to Landlord's interests in the future; Landlord has
informed Tenant that the Property ay be subject to requirements of consent to transfer, lease or’

- se by the County; if so, Landlord will cooperate w1th Tenant to meet all such reqmrements

720 ent. Landlord covenants. -and agrees w1th Tenant that S0 long as.

" Tenant is.not in nratenal uncured defanlt beyond any applicable notice, cure or grace period; . - =

Tenant shall and may, at all times durmg the Term as extended, peaceably and qmetly have, hold
~-and enjoy the Premises and- all nghts appurtenances and privileges belonging or in any way
. appertaining thereto for the uses permitted  in  Section 5.1 hereof without hmdrance or
v molestatron provided that Landlord may enter upon and examme the Premrsee as prov1ded~
‘herein. : : :

- 73. Pre—Exrstmg Envnonmental Condmons Tenant shall not cause of- penmt to. exrst,
. -as.a result of an mtentronal act or omission on its part, a releasing; fhschargmg, spilling, leaking, - -
- pumping, ermttmg, pouring, ‘emptying or dumpmg of a "Hazardous. Substance" onto the.

Premises;- Tenant shall riot however be: responsible for ‘matters arising from or related to the :
* - . Hazardous Substances and related conditions existing as of the dateof execution of this Lease, or B

'-._ﬁom any Hazardous Substances that migrate onto the Premises from property owned by
- Landlord or IVhamr—Dade ‘County. Tenant hereby agrees to indemnify, reimburse, defend and -
L hold harmless Landlord and Mlarm-Dade County, their ofﬁcers dlrectors employees successors"

| ‘16" (@?‘



2 and ass1gns from and agamst aIl demands claxms c1V11 or cmmnal actlons or causes of actlon,‘E S

- -- liens, -assessments, civil -or ‘criminal- penalties. or fines, losses damages hablhtles obhgatlons B
. costs, dlsbursements expenses or fees of any kind or of ; any nature (includxng, without limitation,

L ,cleanup costs, attorneys', paralegals’ consultants‘ of eéxperts' fees and disbursements and costs of |

- htlgatmn) which may at any time be 1mposed upon, incurred by or asseirted or awarded against,

. L Landlord or Miami-Dade County, in favor of : any third parties; directly or mdlrectly, related to or ) B - :
- resultmg from: (a) any acts or omissiens of Tenant af, on or about Premiises which contammate L

B -air, soils; surface waters or groundwaters ‘over, on or under the Premises; (b) the breach of any .-

© . Tenant representation of ‘warranty under this Lease; related to a Hazardous Substanice; (c) - S

| .'.‘pursuant to or in connection with the apphcatlon of ‘any Environmental Law, to the acts or - g
“omissions of Tenant or any other: person ‘and ‘aiy envxronmental damage alleged 16.have been. - - -

BRI Acaused, in whole “or in part, by the - manufacture processmg, distribution;: use, handhng,- N

' © transportation, treatment, storage, or dlsposal of any Hazardous Substance on the Premises, other -
. than related to or growing out of the matters and condmons existing at tiine of execution of this
- Lease, or caused by Landlord or Miami-Dade County; or (d) the presénce, whether present or-
 future, of any Hazardous Substances. on, in or about the Premises, found to have occurred during
~_the existence of the Lease, other: than related to or- growing out -6f the matters and conditions

" existing at time of execution of this Lease, or cansed by Landlord or Miami-Dade County, In the
 event any action is commenced against Landlord or Miami-Dadé .County, for which Tenant is - _
B ’requlred to indemnify Landlord or Miami-Dade County ‘hereunder, Landlord or Miami-Dade

o .- County, as applicable, shall m]medlately notify Tenant and Tenhant shal have the option of o |

- electing to defend such action with-counsel of its. choice, wlnch counsel shall be subject to the
-approval of Landlord or I\'ﬁalm-Dade County in' their Teasonable discretion, If Landlord or

- -Miami-Dade County defends any action brought against it for which-it secks mdemmﬁcatxon» |

hereunder; Landlord or Miami-Dade County shall not settle any such claim without “Tenant's

prior consent. This indemnification by Tenant shall not apply to demands, clanns causes of

actions, liens, penalties, fines, losses damages liabilities, obhgattons cost, dlsbursements

- . expenses or fees which are nnposed as ‘a result of Landlord's: or Miami-Dade ‘County's

neghgence Imsconduct or for acts that arose before Tenant took control of the Premises or
. 'related to or arising from matters or condmons which exist.at the date of executlon of this Lease -
- .- or. from Hazardous Substances which migrate onfo tbe Premlses hereaﬁer from any other'*
o .property owned by Landlord or M1am1—Dade County : SR :

RN

TR Wlthout lmnt:mg the foregomg, tlns mdcmmﬁcatlon provmon spe01ﬁcally protects the .
" ‘Landlord and Miami-Dade County agamst any claim or action from ‘activitiés described in (a) -

(), (c)-or (d) above, based in whole or in part.upon any Envirorimental Law, whether now in

existence or- enacted in the future. Tenant's indemnification. obligation under this section shall - . -

_ " not-be limited to any extent by the term of the Lease and shall contmue survwe and remam in. -
"ﬁlll force and effect notthhstandmg the termmauon of the Lease. S : '

Landlord and l\/Ilaml-Dade County hereby agree, subject to. the limits set by law, to V

'mdemmfy reimburse, defend and hold harmless Tenant and its- officers,’ dlrectors employees o
.. - successors and ; assxgns from and- -against all demands, claims, civil or ‘criminal actions or causes
- of action, liens; assessments, civil or cnmmal penaltres or fines, losses, damages labilities,

.-obhgatlons costs disbursements, -expenses or fees of any kind or of any nature (mcludmg,,‘-
7_'w1th0ut hmltauon, cleanup costs attomcys, paralegals' consultants' or experts' fees and -

bX
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drsbursements and costs of htlgatlon) Whlch may at any t]me be lmposed upon, mcurred by or : s

- . asserted or awarded agamst, Tenant, i favor of any third’ partres directly or mdlrectly, related to

‘o resulting from: (a) any dcts or omissions of Landlord or Miami-Dade County at, on or about, -

- ..Premises which contaminate air, ‘soils, surface waters or groundwaters .over, on or. under the, R

- _--Premises; (b) the breach of any Landlord representatlon or-warranty under this Lease, relatedioa. - -

.- Hazardous Substance; (c) pursuant to or in connection with the apphcatron of: any'. Envuonmental

: Law, to the acts or omissions: of Landlord or Miami-Dade County or any. other person and any -
enwronmental damage alleged to. have been caused, in"whole or in part, by’ the manufacture, -.

B - processing, dlstnbutlon, use, handlmg, transportanon, treatment, storage or dlsposal of any - |
. "Hazardous Substance on the Premises, other than those related to or growing out of the matters - _
“. . and conditions that are not related to: those ex1si1g at time of execution of this Lease, or caused L

by Landlord or Mlam1~Dade County; or (d)-the presence, whether present or future, of any. .

: _‘Hazardous Substances on, in or about the Premses found to have occurred durmg the existence -
- of the Lease, other than those that are not related to or growing eut of the matters and: conditions . -

" existing at time of execution of this Lease, of caused by Tenant. In the event any action is
commenced against Tenant, for which Landlord or Miami-Dade County is Tequired to indemnify
Tenant hereunder, Tenant shall nnmedlately notlfy Landlord or Miami-Dade. County, . as

E applicable, and Landlord or Miami-Dade County, as applicable, shall have the option of electmg_ -

to.defend such action with counsel of its choice, which counsel shall be subject to the approval of
. Tenant in its reasoriable discretion. If Tenant defends any action brought against it for which it
seeks indemnification hereander, Tenant shill not settle any such claim without Landlord's or

= Miami-Dade County's, as apphcable prior. consent. This. mdemmﬁcatlon by Landlord and -

'Miami-Dade County shall not apply te demands, ‘claims, causes of actions; liens, penalues fines,

- “losses, damages, liabilities, obligations, cost, disbursements, expenses or fees whlch are imposed

" “‘as a result of Tenant's  negligence, misconduct or for acts that first arose-after Tenant took control

" of the Premises or related to or ansmg from matters or conditions whrch did not emst at the date '

o of execution of this Lease or from’ Hazardous Substances which inigrate onto the Premises
‘hereafter from any other property owned by Landlord or Miami-Dade County. - ' ;

S Wlthout limiting the foregomg, ﬂns mdemmﬁcahon prowsron specrﬁcally protects
-- Ténant agamst any claim or action from activities described in (a) (b), (c) or (d). above, based in
" whole or in part upon any Environmental Law, whether now in existence or-enacted in the future.
Landlord's and Miami-Dade County's mdemmﬁcatron obhgauon under this section shall not be

lnmted to any extent by the term of the Lease and shall contmue, survrve and remam i full force S

-and effect notwrthstandmg the termmatron of the Lease

' Notmthstandmg anything to the contrary in tlns Secnon 7 3 or othervwse in. ﬁns Lease =

“ -rLandlord and Tenant . aeknowlge ‘that Hazardous Substances -are ‘located -on- or “under the-f.'

Prennses and such conditions must be fully reinediated; “such” remedlanon is " Landlord's

~respons1b1hty and Landlord shall be responsible for and agrees to mdemmfy Tenant from and - - '

- ~against-any and -all loss, cost, damage or expense (mcludmg teasonable attorneys' fees) ansmg,;-

~* ‘out of or related to any Hazardous Substances. on, in, under or affectmg all or any portion of the -

- '-Prermses ‘which ex1$t as of the date of this Lease, or which migrate onto tlic Premises hereaﬁ:er .

- from any other property owned by: Landlord, or which are ‘caused by Landlord’ or its agents or
R employees. (but not matters which are solely. caused by Tenant or its sublessees, contractors or-
.- agents). In con51derat10n of Tenant entenng mto thlS Lease pnor to the full remedlanon of such '

s



' »‘matters Tenant may grve Landlord nonce 1o cure any such matters and, if not fully cured Wlthm

o ‘ten (10) days, Tenant may effectuate all or a. portion of such cure and in such event shall have the -
right to ren:nbursement from Landlord and the nght to setoff its costs- agzunst rnoney due to L

" ;Landlord

7 -4' Rmht of Fn'st Reﬁlsal ‘I‘enant shall have the followmg nght of ﬁrst refusal 1f .

- Landlord shall accept an offer to transfer title to all or part-of the Premises, it shall give Tenant - R -

‘notice thereof and Tenant shall have. sixty (60): days in which to accept or ‘reject purchasing such
- property on the samé price and terms, or reasonably : snmlar terms satlsfactory to Landlord and to™

~ Tenant, and: Landlord shall not have the authority to convey any of the Premises without Teénant o ‘
havmg waived such- nght of first tefusal. Tenant's right of ﬁrst_refusal shall continue for the R
- Lease Term, noththstandmg that Tenant may. not have exercxsed such nght one or more trmes e

y durxng the Tenn

] stion 1o Py 2 Tenant shall have the optlon to purchase all ora portron of -

the Premises (the "Optlon to Purchase") which may be exercised by notice duly given: to
Landlord no less than nmety (90) days prior to'the date which Tenant shall specify as the Closmg
Date. If Tenant exercises its Option to Purchase, Landlord shall deliver good and qmarketable -
title thereto, the grantee shall be Tenant or a related entity designated by Tenant, and the

.purchase price shall be the FMYV of the land which i is: purchased (the improvements thereon and

thereto bemg acknowledged to have been made by Tenant and fo be owned by Tenant); the
purchase price shall bé a negotiated price for the land to be’ purchased that 1s-no less than the
FMV of the 1land to be purchased as determined by an apprarsal obtained by the Landlord, the"

~* . appraiser to be reasonably approved by Tenant (who - shall’ object, if at all, within five (5)
" . business days) Closing documentation shall’ be on commercra]ly reasonable forms standard in -

- Miami-Dade County Florida for such transactlons ‘and the. pparties shall cooperate with each other

'in executing and delivering such documentation. Should Tenant exercise its' Option to Purchase

. prior-to satisfaction of the job creation requirements listed in Séction 3.2.5 of this Lease then
-+ Landlord shall add appropriate language to the deed or other appropnate document requmng

- -_’Tenant to. satrsfy the condrtlons sét forth in Section 3.2 5 - .

ARTICLE 8.
DEFAULTS

' >8 1. Default The occurrence of any of the followmg events shall constrtute an event- | o .A

K ‘ ‘,of default ("Event of Default") hereunder

(a) if Tenant fails to" pay When due any Rent or other rmposxtlons due IR

“hereunder pursuant to- Section- 33 .of this Lease and -any.such default shall’ continue for -
- thirty (30) days after the recexpt of written notice thereof by Tenant; or if Tenant fails to -
. observe or perform any covenant, condition, - -agreement or obligation hereunder or under '
- ‘any other. Govermng Document not” addressed by any other event described ‘in -this-
- Section 8.1, and shall fail- to. substantlally cure, correct or remedy such’ failure within
- ‘thrrty (30) days aﬁer the rece1pt of Wntten nouce thereof unless such farlure cannot be‘

o j@ :



‘ cured by the payment of ) money and cannot w1th due thgence be cured. wrthm a penod of - R

: thrrty (30) days, in which. case such failure shall not be deemed to contmue if Tenant
‘ Aproceeds promptly and with due diligence to cure the failure and thgently completes the -

~curing thereof wrthm a reasonable penod of time,. not to exceed two hundred seventy-'-,_' e

N (270) days or

(b) ‘ 1f any representat:ton or warranty of Tenant set forth i m thls Lease in any o

" certificate delivered pursuant hereto; or in ‘any notice, certlﬁcate demand, submittal or .

- "request delivered to Landlord by Tenant pursuant o this Ledse shall prove to be incorrect

- . in any material and adverse respect as of the time when the same shall have been made - Co

. - and the same shall not have: been remedied to the reasonable satrsfactlon of Landlord 5
.- ‘,wrthm thrrty (30) days after written notrce from Landlord, or L : :

(c) if Tenant ‘shall be adjudlcated bankrupt or be declared msolvent under the il

- Federal Bankmptcy Code or any other federal or'state law (as now. or hereafter in eﬁ'ect) .
relatlng 1o bankruptcy, insolvency, Teorganizatioin, winding-up or adjustment of debts :
(hereinafter collectively called "Bankruptcy Law"), or if Tenant shall (a) apply for or

--consent to the appomntment of, or the taking of possession by, any receiver, custodian, .

';trustee United States Trustee or liquidator (or other similar official) of Tenant or-of any
substantial portion of Tenant's property; (b) generally not pay debts as they become due -
or admit in ‘writing its mabrhty to pay its debts generally as they become due; (©) make a

- general assignment for the benefit of its creditors: A{d) file a petltron commencing a
Voluntary case under or secking to take advantage of-a Banlcruptcy Law; or (e) fail to '

. contest in a trmely and appropriate matiner, -Or in wntmg acqmesce to, any petition ..
commencmg an mvoluntary case agamst Tenant pursuant to any Bankruptcy Law;or =~

(d) if an order for relief agamst Tenant shall be entered his} any involuntary -
case under the Federal Bankruptcy Code or any similar order agamst Tenant shall be -

entered- pursuant 'to any other Ba.nkruptcy Law, or if a petltron commencing an .

- . involuntary: case against Tenant or proposmg the reorgamzatlon of Tenant under- the
- Federal Bankruptcy Code shall be filed in, and approved by -any court of competent. .
B Junsdrctron and pot be discharged or demed within ninety (90) days after such filing; or if

g a proceedmg or case shall be commenced in any court of competent junsdlctron seekmgc o
- () the liquidation, reorganization, drssolutlon, wmdmg-up ‘or adjustmnent of debts of . T
- Tenant, (b) the appointment of a receiver, custodian, trustee, United ‘States Trustee or

. liquidator (or other similar official of Tenant) of Tenant or of any substantial portion of 3 A
. Tenant's property,; or (¢) any similar relief as to Tenant pursuant to any Bankruptcy Law,
and any such proceeding or case shall contmue undrsmlssed, or any.order, judgment or.

" _decree approvmg or ordering any of the foregomg shall be entered and contmued','

s unstayed and i in effect; for sxxty (60) days..

' 8 2. Remedres for Default If there sha]l occur an Event of Default on. the part of

Tenant Landlord may terminate this Lease upon not. less than thirty (30) additional days’ written ~ :

-notlce to Tenant, setting forth Tenant's uncured, continuing default and Landlord's intent to - -

o exercise its right to.terminate under ﬂ]lS Section 8. 2, whereupon unless Tenant's alleged default” S o

has-been cured before such termination date, or Tenant shall have commenced such-cure (and-

e drhgently proceeds to cure such default) tlus Lease may be termmated aﬁer such thrrty 30) day s
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: penod by a wntten notice of ‘same. ﬁ~om Landlord, prowded, however that Tenant may Clect to_[- :
_purchase the Premises for: the fair market .value of. the real property (less.the Ilnprovements and: -

- other enhancements by Tenant and its Assi gnees-or other persons other than Landlord), by notice © .-
 dnly given Landlord ‘during such thirty (30) day period; in such event, Tenant shall promptlyx S
* order a title insurance commitment.and proceed to closing, with Landlord delivering marketable. R
tltle accordmg to ‘the standards then promulgated by The Flonda Bar or otherwxse then-' N

: - customary n Mlaml-Dade County, Flonda.

8.3. Rmhts and- Obhgatrons Unon Termmauon, Upon such termmauon, Tenant'

o mterest mn the Premrses and the Improvements shall automatrcally revert to Landlord

) 8. 4 Rmhts Upon T ermmatlon Upon termination of this Lease pursuant to Sectlon__” o
L 8 3 provrded Tenant does not elect to purchase the Prem1ses Landlord may : '

(a) retain, at the time of such terrmnahon, any Rent or other nnposrt[ons pald L
hereunder without any deductlon offset or recoupment whatsoever and -

- (b) enforce its nghts under any bond outstandmg at the time of such- :
~ termination; and . -

{(c)  require Tenant to dehver to Landlord, or otherwise effectwely transfer: to o

; Landlord, any all govemmental approvals. anchemuts and any and’ all rights of

: _possessron, ownershlp or control Tenant may have in and to any and all financing: ‘.j
' arrangements, plans, specrﬁcanons ‘and other. techmcal documents or matenals related to- - '

- the Development

- 8.5. Perfonnance bv Landlord. If Tenant shall fa11 to make any- payment or perform'

| any act reqmred under this Lease, within the time’ period applicable thereto, Landlord may (but - -

need not) cure such default for the- account of” Tenant, after. notice specifying. the payment or
performance to be made or done and Landlord's intent to make payment or perform on behalf of
_Tenant: Tenant shall promptly pay Landlord the amount of such-charges, costs and expenses as .
Landlord shall have mcurred in. curmg such default, together with mterest at the Base Interest .

. Rate.-

‘ 8.6, ; gal Costs. Tenant shall be hable for the reasonable and actual legal expenses of
- Landlord in connection with any collection. of Rent or other i impositions owed under this Lease,

the remedymg of any default under. this Lease or any termination of thls ‘Lease where suchv ) -

- collecuon, rernedymg or termmatlon results from an Event of Default.

, -8.7.. Remedles Cumulauve Unless’ othermse spec1ﬁcally prov1ded in tlns Lease, no' ' _.'
. remedy herein shall be excluswe of any other remedy or remedies, and.each such remedy shall -

‘be cumulative and in addition to every other remedy; : and every. power and remedy given by this

;' - Lease may be exércised from time to time and as often as may deemed expedlent by either party:.
- "No delay or-omission by Landlord to exercise any right er power accruing upon any Event of

I Default shall i impair any- such nght or power or shall be. construed to be a.waiver of any -such

- Event of Default or an acquiescence thereéin. The absence in this Lease of any-enumeration of -

" events of default by Landlord or remedres of erther party w1th respect to money damages or:- -
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S speclﬁc performance sha]l not conshtute a waiver by elther party of its nght to assert any clann-f . h '
- OF remedy avallable to it nnder law or in eqmty : : S

S ARTICLE 9 | B
LEASEHOLD MORTGAGEE'S RIGHTS -

'9-‘1' » Mt to Mortgage.( Tenant shall have the nght ﬁom time to tnne to encumber 1ts S

e ) lnterest in‘all or-a portlon of the. Development with one or more mortgages or other- ﬁnancmg_ R

instruments (referred to herein as "Permitted Mortgage(s)" or "Leasehold Mortgage(s)") Tenant S

. ‘.f'ShalI furmsh Landlord Wlth a cernﬁed copy of the mortgage as executed and recorded. _' T

92

Leasehold Fmancm R

.7(:;) If Tenant and/or Tenant's penmtted SuCCessors and 3331gns (mcludmg any- )

- sublessee of Tenant but enly with Tenant's prior -consent) shall mortgage this Ieasehold, or any

" part or parts thereof, and if Tenant or the hoIder(s) of such mortgage(s) (referred to herein'as
- "Leasehold Mortgagee(s)" or "Pernntted Mortgagee(s)") shall, within ninety (90) days of its -
execution, send to Landlord a true copy thereof, together with written notice specifying the name
© and -address of the Leasehold Mortgagee(s) Landlord agrees that so.long as any such Leasehold

‘Mortgage(s) shall remain unsatisfied ‘of record or untﬂ -‘written notice of- satlsfacnon is given by o

-the Leasehold Mortgagee(s) to Landlord, the followmg prowswns shall apply'

6} There shall be no. cancellanon, surrender or modxﬁcatlon of this Lease by .
joint action- of Landlord and Tenant Wlthout the prior consent in wntmg of the Leasehold <

Mortgagee(s)

(i)  Landlord shall, upon serving Tenant w1th any notlce of default, .
: smultaneously serve a copy of such notice upon the Leasehold Mortgagee(s); the Leasehold
-Mortgagee(s) shall thereupon have the- same period, after service of such notice upon i, to: -
- remedy or cause to be remedied the defaults complained of, and Landlord shall accept such =
“. performance by or at the mstlgatlon of such Leasehold Mortgagee(s) as if the same had been'
_done by Tenant; R

(i) Anytlnng herem contamed to- the contrary notmthstandmg, wlnle such
Leasehold Mortgage(s) remains unsatlsﬁed of record, -or until written notice of satisfaction i s

~given by the Leasehold Mortgagee(s) to Landlord, if any default shall ocour which, pursuant to- .

any provision of this. Lease, -entitles Landlord to terminate this Lease and’ 1f, before the
. expiration of twenty (20) days from the date of service of notice of termination. upon such_jr
" “Leaschold Mortgagee(s), stich Leasehold Mortgagee(s) shall have notified Landlord of its desire

: ‘to nullify such notice and shall have. paid- to Landlord all Rent and other payments. ‘herein
- provided.-for, and then in default, and shall have _complied, or shall commence the work of

: 'complymg, with all of the other requirements of this Lease, if : any are then in default, and shallv' :
" prosecute the same to compleuon with reasonable dlhgence then in sich event Landlord shall

_ - not be entitled to termmate this Lease and any. iotice of termmatxon theretofore glven shall be -
- v01d and of no eﬁ?ect ' - A . :



(1v) If Landlord shall elect to termmate ﬂns Lease by reason of any default of o .

_A'-_Tenant, ‘the Leasehold’ Mortgagee(s) shall not only have the right to nulhfy any notice of- - :
~ termination by curing such default, as- aforesaid, but shall also have the right to postpone and
“extend the specified date for the termination of this Lease as ﬁxed by Landlord in its nétice of -

- “termination; for a- period of ot more than six.(6) months; ‘provided that ‘such'Leasehold .
e ‘Mortgagee(s) shall ciire or cause to be cured any then existing money defaults and meanwhile o
" ' "pay the Rent and other sumns due pursuant to this Lease, and comply with and perform alf of the - - _

- othet ternis, condttlons and provisions of this Lease on Tenant's part to be complied with and .

. 'performed, other than past non-monetary- defaults and prov1ded further that the Leasehold
. "Mortgagee(s) shall forthwith take steps to acquire or sell Tenant's ‘interest_ in. this Lease by
. foreclosure of the Leaschold Mortgage(s) or otherwise and shall proscciite “the samie -to-
niie s completion with -all due. diligence. . .If at’ the end of said six (6)- month period the’ Leasehold-’.'
~ 7 . Mortgagee(s) shall be actively engaged in steps to acqmre or sell' Tenant's interest herem, the-
- time: of said Leasehold Mortgagee to comply with the provisions of this Section shall be o

. extended for such period as shall be reasonably necessary to complete such steps w1th reasonable R

- dlhgence and contmmty

: , (v) Landlord agrees that the name of the Leasehold Mortgagee(s) may be .
o added to the "Loss Payable Endorsement" of: any and-all insurance pohcxes requlred to be earned- A
o by Tenant hereunder : - ~ :

(Vl) Landlord agrees’ that i in the event of tenmnatlon of this Lease by reason of S

o "any default by Tenant other than for nonpayment of Rent or other payments hereln provided for . -
and/or the termination or rejection of this Lease in a banlcruptcy proceeding of Tenant, Landlord: -
- will enter into a new lease of the Premises. with the Leasehold Mortgagee(s) or its nominee(s) for - -
the remainder of the Term, effective as of the date of such termination, at the Rent and upon the
. temmns, provisions, covenants and agreements as ‘herein contained and. subject only to the same
y condltxons of title as. this Lease is subject to on the date of the execution hereof, and to the nghts '

- ifany, of any part1es then in possessmn of any part of the Premises;

- (i) Landlord agrees promptly aﬁer submssxon to execute, acknowledge and -

S ~delxver any agreements . modifying this Lease reasonably requested . by any Leasehold

: _»-‘_'A'Mortgagee(s) .provided that such modification does not decrease Tenant's obhgatmns increase

- :Landlord's obhgatxons or decrease Landlord's rights pursuant to this Lease; Landlord shall

. promptly execute such other estoppeI or subordmatlon and nondxsmrbance agreements and the
e ‘Leasehold Mortgagee(s) mayrequest : : Lo

T (IX) Landlord shall upon request execute acknowledge and dehver to each o
- Leasehold Mortgagee(s) an agreement prepared at the sole cost and expense of Tenant, in form

- _satisfactory. to such. Leasehold Mortgagee(s} between Landlord, Tenant and Leaséhold . -

' ""Mortgagee(s) -agreeing to all of the provisions of this Section. - “The term "Mortgage" or . -
.. ™mortgage", whenever used herein, shall include whatever security instrumnerits are used in the
- .;locale of the Premises; such as deeds of trust, secunty deeds and conditional deeds, as well as )
' 5ﬁnancmg statements, security agreements and other documentanon requlred pursuant to the .

: Uniform Commercial Code. The term- "Moitgage" or "mortgage", whenever used herein, shall _ -
. a]so mclude any mstruments reqmred 1n connection with a bond or- other ﬁnancmg transacuon o



o (b) Notmthstandmg anythmg herem contamed to the: contrary, (1) the Leasehold‘ R

- Mortgagee shall net become liable for Tenant’s covenants and obligations ‘of this Lease unless.

" and-until it shall become. the owner of the legal or eqmtable title to the leasehold estate granted .

o ;;hereby, and (ii) in the event such Leaschold Mortgagee fails to- perform any. obligation or- o

. - eovenant of Tenant under this Lease arid as a consequence of such default Landlord recovers a.

-money judgment agamst such Leasehold Mortgagee; such Judgment shall be. sahsﬁed only out of ]

" the proceeds of salereceived.: ‘upon execution of such judgment and levy thereon against the right;: -

" fitle and interest of such Leaschold Mortgagee in this Lease out of rents or -other. income: from -

A ';such property receivable by such Leaschold: Mortgagee and no such Leasehold Mortgagee shall
: have any personal hablhty for any. deﬁcxency or money Judgment

; (c) Landlord agrees that at any time and from time to time durmg the term of thls an
' ~Lease the- subtenants of any’ ﬁeestandmg bmldmg may assign, pledge or enc¢umber such- -

e subtenant’s interest in the subleasehold estate created under their respective subleases by way of -
. a subleasehold ‘mortgage. If any ‘subtenant . of “any ﬁ'eestandmg bmldmg encumbers_ its”
" subleasehold estate by way ‘of a subleasehold mortgage and gives Landlord a true and correct .

- “copy of the subleasehold mortgage, then such sublease shall not be termmated or canceled on

_ .account of any default by the Tenant in the performance of the terms, covenants or conditions

" hereof until Landlord shall have complied with the provisions of this sectionas to -the o
“subleasehold n mortgagee’s rights to cure and attorn to the Landlord and in the event any such -

- -sublease is thereafter terminated because of default by the subtenant of any freestandmg building
.- thereunder, Landlord (or the tenant under a new lease) shall grant to any subleasehold mortgagee
" of the terminated subleaschold estate a new lease or sublease substantially in accordance with the:

nghts and obligations prov1ded Wlth respect to the Leasehold Mortgagee under: tlns sectlon

, (dy . Landlord shall; upon request by Tenant, execute an - estoppel letter m form -
substantlally snmlar to. that described in Exhibit B, adJusted as the Leasehold Mortgagee may

" request in accordance with customary practice at the time such estoppel is requested. Failure by

"~ Landlord to execute an estoppel letter within 30 days of request therefor shall be deemed tobean

- _execution of the form presented, and the instruction to Tenant, -as its -attomey. in fact (whlch -

) L appomtment 1 a power coupled w1th an mterest) to execute such estoppel on Landlord‘s behalf.

i ARTICLE‘-IO _
MISCELLANEOUS

IO 1. Constructlon Landlord and Tenant agree that all the prowsmns hereof are 10 be.

B 'v":_construed as covenants and agreements as. though the words unportmg .such covenants and

- agreements were used in. each separate section thereof

10.2. - No Waiver. Failure of elther party to complam of any act or omission on the part" e
- of the other party, no matter how long the same may continive, shall -not be deemed to be a

n ‘waiver by said party of any of its rights hereunder. No waiver by either party at any time, either o -
- express or implied, of any breach of: any other provision of this Lease shall be deemed a waiver .

of a breach of any other provision 6f this Lease or a consent to any. subsequent breach of the

R ‘same or any other provxsmn. If any actlon by either party shall reqmre the consent or approval of 4 R :
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“fhe other party, theotherparty’s consent to or approval oféu;:h action oir atiy one GGCasiﬁn shall’

“not be-deemed a consent to or approval 6f said action on any subsequent occasion ora consent t6 -~
- ‘or ‘approval of any other action on the cause of any subsequent occasion. Any and all rights and. . ‘
remedies which either party may have under this Lease or by operation of law, either at law orin .

' equity, upon any breach, shall be distinct, separate’ and cumulative and shall tiot be.deemed

- inconsistent with each other and ho one of them whether exercised by said. party.or not, shall be - .

. ‘be exercised at the same time

- . -deemed {0 be in exclusion of any other: and two or more or 4ll.of such rights and remedies may N

 103. Headings The headings used for the various articles and scotions of this Lease

- are used only as a mafter of convenience for reference, and are not to be construed as partofthis -

- Reascortobe ised in determining the intent of the parties of this Lease.

o lo4 Partlallnvahdltv If any terin, Qﬁvéﬁaﬂtlprb_vis'ién 'Qr_‘condi-.tion_ibf this Lease or T
 the application thereof to- any person or circumstances shall be declared invalid-or unénforceable - -

- by the final ruling of a court of competent jurisdiction having final review, the remaining terms;,
* -covenants, . provisions .and conditions of this- Lease ‘and their application to persons: or-
“cireumstances shall not be affected thereby and shall continue to be enforced and recognized as
valid agreements of the parties, and in' the place of such'invalid or unenforceable provision there - -

- shall be substituted a like, but valid and enforceable, provision which eomports to the findings of B S

o the aforesaid court and most nearly accomplishes the original intention of the parties. B

~105. Bind and Toure. Unless contrary. to' the context, the words "Landlord" ‘and -
* "Tenant" shall be construed to mean the original parties, their respective successors and assigns

. and those claiming through or under them respectively. The agreements and conditions in this

 Lease contained on the part of Tenant to be performed and observed shall be binding upon -

_Tenant and its successors and assigns and shall inure to the benefit of Landlord and its successors ™

and assigns, and the agreements and conditions in_this Lease contained on the part of the
Landlord to'be performed and observed shall be binding upon Landlord and its successors and _

- assigns and shall inure to the benefit of Tenant and its successors and assigns.

R 10.6; ,‘Esfopp’eil-. Cemﬁcate Each party -.agree's‘~iﬁom..ﬁmé to'time, upon 'no_ Iess than T
.. fifteen (15) days"prior notice from the other, to execute, acknowlodge and deliver to the othera -~ -
 statement certifying that (i) this Lease is unmodified and in full force and effect (or, if thefe have: ~ -

~ - been- any modifications, that V-th.e_s.ame' is in full force and effect as modified and- stating the-
- modifications), (ii) the dates to which the Rent has been paid, and that no other payments are due

 under this Lease-(or if other payments are due, the nature and amount of the same), and (). - .
‘whether ‘there exists any -uncured default by thé¢ other party, or any defense, offset, or =

- counterclaim against the other party, and, if ‘so, the nature of such default, defense, offset .or

. counterclaim. Any sich statement delivered pursuant t0 this Section 10.6 may be relied upon by -

- any-prospective purchaser or holder of a mortgage of the leasehold interest hereunder or any

- prospective holder of a sublease from Tenant or any prospective assignee of any such holder of a
~ “mortgage or sublease. . P it 18 : ch

107, Recordable Form of Lease, Slmu]taDGOusly with the delivery of this Lease the

| f _parties have delivered a c}@ﬁntetpart original of this Lease. or notice or short form of this Lease R



3

thls Lease is termmated before the Term exprres the partles shall execute deliver and record an i ; L

mstrument acknowledgmg such fact and the: date of termmatlon of this. Lease

10.8.- Nonce Any notice or. other cormnumcanon given or- made pursuant to: ﬂns

Agreement shall be.in writing and shall be deemed given if @) delivered personally or by courier, .. . '_-"
- . .or (ii) sent by overmght express. dehvery, to a party at its respective address set forth below: (orat:.. .~
= such other address as shall be specrﬁed by the party by like: notlce grven to the other party)

: If to Landlord NHANII-DADE EIVIPOWERTVIENT TRUST ]I\TC
. 3050 Biscayne Blvd., Suite 504 :
-~ Miami, Florida 33137. .
Fax 305—372—7629 '

- with a copy to:' 'Ml-Dade County S

C S0 Ut 111 NW 1 Street, 29" Floor
Miami, Florida 33128 K
'Attennon ‘County Manager.

A IftoTenant ' -POINCIANA PARTNERS LLLP
‘ : . 780 Fisherman Street -
Opa-locka, Florida 33054

‘with a copy to : Akerman Senterﬁtt : o
. .~ -One Southeast Third Avenue 28th Floor
) _Mrann Flonda 33131- 1714 '

Al sueh notlces and other communications shall be deemed given on the date of personal or .

~ local courier dehvery, or delivery to overnight courier or express delivery service, and shall be
- deemed to have been received upon receipt. or refusal thereof. For the sake of convenience and
- rapidity of transrmssmn, copies of notices may be sent by facsimile transmission, but such
~ ~transmission alone shall not be deemed to satisfy the notice reqmrements of this Agreement '
' j;absent act:ual recelpt or the giving of nonce by one of the other means stated above. - ,

, 10 9 Entlre Agreement and Amendments .Tins mstrurnent contams al] the agreements -. =
' }_'made between the partres hereto with respect to the sub;ect matter hereof arid shall not be.' e
' Amodrﬁed in any manner wrthout the written consent of the parnes hereto.. : R

- 10-10 Force Majeure. If either party s performanee of any obligation under this Lease is ; R
: _delayed or prevented by Force Majeure, the period of such-delay or prevention shall be deemed - R

. ‘added to the fime provided for by this Lease for such performance provrded that such. party shall A
.- " have’ glven notlce 1o the other party of such Foree Majeure T

10 Il No Merger The leasehold mterest, estate and nghts of Tenant: under ﬂns Lease- -

“shall be deemed tobe: separate and distinct from Landlord’s interest, estate, and nghts in or to the -
"+ Premises, notwrthstandmg that any such interests, estates, or rights shall at any time or times be:
held by or vested m. the same person or entity. In no. event shall the leasehold mterest, estate, or-

| 77 |



nghts of Tenant under thlslca ase. ﬁé,rigf:witﬁany’iniergﬂ,— estate, or rights of Landlord in or to ol

- -the Premises.

©10.12. Brokerage Indemnity. Each Party warrants and represents to the other that no real.

- estate brokers; ‘agents, salesmen, or finders are involved in-thiis transaction. If a claim for =

. brokerage or similar fees in connection with this transaction is made by any other broker, agent, S
. salesman; or finder claiming to have dealt through or on behlf of one of the parties to this Lease,.” .~ .

“then such party shall indemnify, defend, and Hold harmless the other party from all liabilities, . -~ .

* damages, claims, costs; fees, and expenses (including reasonable attorneys” fees and court costs; .

' including those for appellate amatters) with respect to such claim for brokerage.

- 10.13." Authority. Each party represents to-the other that it has full legal right, power, -

and anthonty t6 enter into; execute, and perform this Lease.

e | 10.14. At_t_bmej(s’j Fees. In the event éf'—’]iﬁ_gétion arising out of this Lease, ﬂ;'le-prc\iail'jng:j_ S
- party (as to the matters on which it prevails) shall be entitled to reasonable attorneys’ fees,

including fees for the services of paralegals and similar persons, and all such expenses and costs -
mcurred by the prevailing ‘party through- all -appellate levels, and collection of Judgments, .
including but not limited to matters in- arbitration, bankruptcy, probate and administrative .~
-hearings. T ‘ = _ _ -

- 1015 Sectlons References. All references to Exhibits. or Sections are to Exhxblts or
Sections of this Lease, unless the reference expressly identifies another document. ' ‘

. . 10.16. Gender and Case. Whenever the context of any provision of this Lease so .
requires, pronouns of any gender shall include the other . genders, words in the singular ‘shall -

-include the plural, and words in the plural shall include the singular.. The word "including” shall’
- bedeemed to-mean "including but not limiited to". .. o -

| 10.17. Céinitégg, arts. This Lease may be executed and delivered ‘in two or more .

-~ counterparts, each of which shall be deemed to be an original and all of which, taken together, - -
"~ .'shall'be deemed to be one agreement. B o Lo ' '

S 10.18. Further Actlons and Documents. The pmﬁes"s'h::i_ll take all .su-(;h"acﬁonS». and T .
“execute all such documents-as may be necessary to carry out the puiposes of this Lease, whether- -~ "~ - -

. or not specifically provided for in this Lease. -

" 10.19. Governing Law. This Lease shall be construed and governed m accordanice w1th L

- iihe -1aws--’qf the State of Florida without application of conflict of law principles. ~* .

- 10.20. Negotiated Agreement. All of the parties to this Lease have participited fullyin
- its negotiation and" preparation. Accordingly, this Lease shall not be more strictly construed -~

_ against any oné of the parties.

~ -10:21: Entire. Agreement. This Lease contains the sole and entire- a'greén_xent, and I

" supersedes all other prior written or ‘oral agreements, between. the parties with respect to the - ”
As_ubjcc_tmatterofﬂ;j‘sl,ca%. S ; T e o S



10.22 Radon Gas Radon is a naturally occurnng radaoactlve gas that, when it has_: o

Fo accumulated ina buﬂdmg in suﬂiment quantities may present health risks to persons who are -

- ?eJ(poscd to it over time. Levels of radon that exceed federal and state guidelines have been found -

R “in buildings in Florida. Additional® mformauon regardmg radon and radon teshng may bc 4; D

o . obtalned from your county pubhc health unit.

10 23 leltatlon on Llablhtv It is exprcssly agrccd and understood by and bechcn the T

" parties hereto that .anything herein to the contrary notvnﬂistandmg, in the event of a defaulf - :
- hereunder . by Landlord, Landlord shall have no personal liability for damagcs unless Tawfully -

-+ authorized, and except for such authonzanon Tenant _shall satlsfy 1tself solely by means- of e =
' .:"proceedmgs against Landlord lnterestmthe Premlses ) _ o

10. 24. Walver of Jury Tnal The partles hereby waive tnal by }ury in any acuon, B

) 'preccdmg or clmm brought by either of the parties hereto against the other for any matters - :
_ ‘whatsoever arising out of or in any way connected with this Lease, the relanonsmp of Landlord S

o and Tenant, Tenant’s use or occupancy of the Prcmlses and Bmldmg, and/or claun of i mjunes or:
darnage : - : : : :

EXBCUTED as a sealed instruinent on?t_he day and year first above written.

 Witnesses: T Landlord: -

Miami Dade Empowerment Trust Inc
a Florida non-proﬁt ‘corporation

Tenant

) A ,Pommana Partners LLLP a Flonda hmlted '
vhablhty hmlted parmehJ.p

DenmsStackhousc~ R
Its: Manager -

Name ng\“’%gxa\\\amsn"/ o o
28 | 7?




,Thls Lease is jomed in by Mlaxm—Dadc Cotmty the fce -owner ef the Prem1ses prior to, B

R conveyance to Landlord, to evidence that if it should in the future become the fee owner of the oL

.. Premises, ‘or otherwise supenor in. title to the interests of Tenant; it will recognize Tenant as’ - -

y S " tenant under this Lease, shall assime: the obligations of Landlord. hereunder and shall not disturb | L
. Tenant's. ngbt of poss&ssmn “and peaceahlc cmoymcnt under-this Lease; as it may be modiﬁed’“t’- .

o '--;_.ﬁ*om time to time, so long as Tenant is not in material default hereunder, which' default'is not -
" - cured as described herein or prior to. the dlspossessmn of Tenant. The joinder by the Cowity in . :

= . this Lease is its consent to the ex<:r01sc of the Rxght of Flrst Refusal or Opuon to Purchase by §

PR f'I‘enant ant1c1pa:tedmthls Lease BEEEE
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: "EIT A"'

Folio#

S ;.'-;' Folio#

| Legal Description

: : ] 30-3110-074-0020
“-. | Property Address- . .| 2358 NW 77th Terracé ~ '
. { Legal Description” | TRACT B, POINCIANA INDUSTRIAL CENTER EAST o
e o '.ACCORDING TO THE PLAT THEREOF, AS RECORDED IN,
" |'PLAT BOOK 159; PAGE 24'0F THE PUBLIC RECORDS OF B
'MAM—DADE COUNTY FLOR.A , :
o AFoho# - 30-3110—074—0030 ] .
- | Property Address - [ 7527 NW 24th Avenue . ‘
| Legal Description’ ~ | TRACT €, POINCIANA INDUSTRIAL CENTER EAST o
S o ACCORDING TO THEPLATOF ASRECORDED IN - -
"PLAT BOOK 159, PAGE 24 OF THE. PUBLIC RECORDS OF ‘
E 'MAM~DADE COUNTY FLORIDA : :
| Folio# _ ' ’30—3110—074 OOIO
_ | Property Address ~ | 7610 NW 23rd Avenue
| Legal Description - R TRACT A, POINCIANA INDUSTRIAL CENTER EAST _
‘ - T ACCORDING TO THE PLAT THEREOF, AS RECORDED IN
PLAT BOOK 159, PAGE 24 OF THE PUBLIC RECORDS OF
"| Folio#t = - 30—31 10—074—0040 S
* | Property Address
‘| Legal Description - | TRACT D, PO]NCIANA INDUSTRIAL CENTER EAST :
| 1 ACCORD]NG TO THE PLAT THEREOF, AS RECORDED IN .
| PLAT BOOK 159, PAGE 24 OF THE PUBLIC RECORDS OF :
M]AMI—DADE COUNTY, FLOR]DA
. 4 A 30—3 1 10-074—0050
| Legal Description .-'TRACTE POINCIANA INDUS'I'RIAL CENTER BAST, © 0 . o o
' - | ACCORDING TO THE PLAT THEREOF, AS RECORDED W
1 PLAT BOOK 159, PAGE 24 OF THE PUBLIC RECORDS OF o
‘-MIAMI DADE COUNTY FLOR]DA :
o Foho# _ 30—3110 074~0060 '
| Property Address

. TRACT F, POINCIANA INDUSTRIAL CENTER EAST -
: ACCORDING TO THE PLAT THEREOF, AS RECORDED ]N‘

PLAT BOOK 159, PAGE 24 OF THE PUBLIC RECORDS OF

_' IvﬂAMI DADE COUNTY FLOR]DA
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Folio#

'30-3110-057-1990

| Legal Dcscnptl_on :

o} PropertyAddress - 12280 NW 79th Street S ‘ N R
1 Legal Descnphon | THE WEST 250.80 FEET OF 'I'RAC'I‘ 25, REVISED PLAT OF o
1 - . {WESTLITILE RIVER, ACCORD]NG TO THE PLAT THEREOF,

' _’ | AS RECORDED IN PLAT BOOK 34, PAGE 19 OF THE PUBLIC
. :RECORDS OF MIAMI DADE COUNTY FLORIDA
" | Folio# | 30-31 10-057-1970
L PropertyAddress o ‘2228NW79th Street - h '
] Legal Descnptlon - | THE WEST 145:00 FEET-OF THE EAST 345 00 FEET OF TRACT
N . 125, REVISED PLAT OF WEST LITTLE RIVER; ACCORDING TO
| THE PLAT TEIEREOF AS RECORDED INPLAT BOOK 34,
- | PAGE 19 OF THE PUBLIC RECORDS OF MIAMI—DADE
| COUNTY, FLORH)A
| Folio# ] ,‘30—31-1-0 057- 1940 _
| Property Address | 2390 NW 79th Street ’ '
Legal Description TRACT 24, LESS THE EAST 185 40 FEET, LESS THE WEST
, L ' -25.00 FEET OF THE EAST 210.40 FEET OF THE SOUTH 70.00 -
* ' FEET AND LESST THE EAST-50:00 FEET OF THE WEST 360.56"
- | FEET OF THE SOUTH 70.00 FEET, REVISED PLAT OF WEST'
‘LITTLE RIVER, ACCORD]NG TO THE PLAT THEREOF, PLAT v
| BOOK 34, PAGE 19'OF THE PUBLIC RECORDS OF MIAMI- '
_ { DADE COUNTY FLOR]DA ‘
. ‘Foho# _ 1 30'3110-057-1950
| Property Address a ' ' B
West 25. 00 feet of the East 210 40 feet of the South 70 00 feet and the | -

| East 50.00 feet of the West 360.56 feet of the South. 70.00 feet of | - -

| Tract 24, REVISED PLAT OF WEST LITTLE RIVER, according to |~ -

" | the Plat thereof, as recorded in Plat Book 34, Page 19, Pubhc Records R
‘ MlaIm-Dade County, Flonda. - .

' TOGETHER WITH

Lot 40, and an Unnumbered Lot between Tots 38 and 40, Block 24|

-} WEST LITTLE. RIVER,. accordmg to the Plat thereof, as recorded in | h

B | Plat Book 14, Page 75 Pubhc Records Mlalm—Dade County, Flonda_ {
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[Fohio#® [303110:0740070
o ‘| Property Address ) | Vacant | E :
- ‘| Legal Description * " .:TRACTG POINCIANA INDUSTRIAL ¢ CENTER EAST,
-~ |AccoroNG TOTHEPLAT THEREOF, AS RECORDED IN'.

jMJAMI-DADE COUNTY FLORIDA. L

o :'Foho# B '_'30-3110058-0081

) - _fProperty Address - o - , }
- .f"'Legal Descnptlon_ =] THE NORTH 104 00 FEET OF LOT 8 DAVEIVIAR PLAT
. .7 7 | ACCORDING TO THE PLAT THERE

| BOOK 59, PAGE 1 OF THE PUBLIC RECORDS OF MiAMi |
| DADE COUNTY, FLORIDA. .

Folio# '30-3110-053 1150 -
‘ Property Address o 2398 NW78TH Street

| Legal Descnptlon THE WEST 30. FEET OF LOT 15 BLOCK 30, WEST LITI‘LE

f RIVER, ACCORDING TO: THE PLAT THEREOF, RECORDED IN
| PLAT BOOK 14, PAGE 75 OF THE PUBLIC RECORDS OF
'MIAMIDADE COUNTY FLOR]DA A

L ; Foho #oo | 30-3110-053-1160
o "Property Addr&es - | o - _ R _
g 'Legal-_Descnpum " | THE WEST 30 FEET OF LOT 16, BLOCK 3 30, WEST LI'ITLE

~ - | PLAT BOOK 14, PAGE 75 OF THE PUBLIC RECORDS OF -
| MIAMI-DADE COUNTY, FLORIDA o

| RIVER, ACCORDING TO THE PLAT THEREOF, RECORDEDIN | -

: "»N‘t‘)tc a portlon of ﬂns property has been replatted, Tenant may cause the property to be e
~ surveyed and such replatted parcels noted, in Whlch event ﬂllS Exh1b1t "A“ shall be modlﬁed to.
o -mcorporate the revised legal descnptlon - : o o



Note: Tenant's title underwnter and’ surveyor have 1dent1ﬁed a possible techmcal dlspanty

" between platted -boundary lines .and. actual, medsured boundancs ‘Landlord will jom in any
B -msu'umems necessary to clarxfy thc boundary hnes as they are currently m usc R
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"EXHIBITB" o

. TO:

3 GROUNB LESSOR'S
-“ESTOPPEL CERTIFICATE = - n
AND ACKNOWLEDGEIWENT B
RE : o ‘:A R '.,i-: MrarmDadeCounty,Flonda I' - - . ,
Tlns estoppel certificate and acknowledgment {the "Certxficate") is bemg provrded in S
. _eonnectlon with the contemplated loan (the "Looan") between . . (the
~"Lender") and ___ - (the "Lessee") which will be secured by tHat certain.

‘Leaschold Mortgage, Assrgnment of Leases and Rents, Security. Agreement and leture Filing

o dated on or. about ~ 5200 (the "Mortgage")

- : The undersrgned, as lessor (the "Lessor") of the. parcels descrrbed on EXhlblt A attaehed
- hereto (the "Premises") under that certain Lease dated __ - 2005 (the -
: "Lease") made wrth the Lessee hereby cerhﬁes as follows o N

. That -the Lease is in full force and effect and has mnot been assigned, rnodlﬁed,- o
supplemented or amended in any way other than as desenbed ‘herein and represents the: entxre S
' 'agreernent between the parties as to said: Ieasmg . : : ’

: That the exprratlon date of the initial term of the’ Lease is _ s .+ The -
- Lessee has the followmg nghts to remew. .or extend: the term ' of the Lease:_

" That to the best of the. Lessor’s knowledge @) there are no defaults by elther the Lessee or. .

‘the Lessor under the Lease, and (i) no event has occurred or srtua_tlon exists Wlnch Would, wrth-- v
" notice or the passage of’ tune constltute a default under the Lease : : '

A That fixed annual rent in the amount of§ - . - 1is payable dunng the ﬁrst 5’;,,

years of the Lease Term, and such annual rent is subject to adjustment as provided in Asticle 3 of
the Lease. All rent payable by the Lessee pursuant to the Lease has been patd through

’ 200 , o : _

That as of the date hereof there areno actrons whether voluntary or otherwrse pendmg _
- . against the Lessor as a debtor under the bankruptcy or msolvency laws of the Umted States or
any state thereof. ' A . ,

g That as. of the date ‘hereof there are ‘no mortgages hens secunty mterests or _
; encumbrances against the Premises or the interest of the Lessor in the Lease, In the event any
- mortgages, liens, secunty interests or encumbrances are placed agamst ‘the Prermses or the

interest of Lessor in the Lease the instruments ewdencmg such mortgages hens security



. -mterests -Or encumbrances shall prov1de that s0. long as Lessee (or its successors and assrgns) is o

" not in default beyond any -applicable. notice -and cure penods under the Lease then Lessees B

o '} ‘-_.possessmn and use of the Premlses shall not be dxsturbed.

- That upon the recordmg of the Mortgage, the Lessor hereby recogmzes the Lender asa

S Leasehold Mortgagee for all purposes under Asticle’9 and elsewhere under the Lease: and the .
- ‘Mortgage as a "Mortgage ‘pursuant to Article 9 of the Lease, and agrees that the ‘Lender shall-
“have all the rights’ under, and the Landlord shall be. bound by and act in accordance with the.

R prowsmns of, Article 9.of the Lease.. Lessor hereby confirms that the Lender ancl ANy SUCCEssor
.".: -~ and assigns of the Lender, including, but not limited to a tristee in-a securitization of the Loan or.
o any other secondary ‘mortgage market tfansaction (an- "Assngnee") will-be recoed asa ... -
e "Leasehold Mortgagee" for all- purposes under the Lease: ~ If the Lender or any "Assignee, -
A becomes . the lessee under the Lease pursuant toa foreclosure deed-in-lieu -of foreclosure or-
- otherwise, upon the request of the Lender or such Assignee, the Lessor will enter into a new.
-+ :ground lease, on substantlally snmlar terms to those of the Lease Wlth the Lender or such:

B Assignee.

That in connection with a total OF partlal casualty loss affectmg any mprovements on the_ o
Premises, the Lender shall be entitled to’ hold, supervise and control the receipt and disbursement

- of the msurancc proceeds in accordance thh the apphcable prowsxons of the Mortgage

: That the Lessor agrees that no DOtICC to the Lessee shall be vahd unless the Lessor gives
COplCS of such notice to the Lender and grants tothe Lender an opportumty to.cure such default,

L -as prov1ded in Article 9 of the Lease, ‘The Lessor shall not exercise any remedy under the Lease -

prior to providing notice of the expn’atlon of any -applicable cure period to the Lender.

“Notwithstanding the foregoing, acceptance of -the Lender's- ‘performance shall. not waive the - - »
- Lender's right to sue for a party's breach. All such'notices shall be dehvered to the Lender at- the., o

followmgaddress . _ S

with’aco;pyto: .

“That the Lessor shall not seek to enforce any nghts it may have agamst the Lender for .
_-breach of the terins and prov:srons set forth in the Lease unless such nghts result from the
~ Lender's acts as (x) a mortgagee.in possession or () the lessee under a new ‘ground lease
“following a foreclosure proceeding, deed-in-lieu of foreclosure or other proceedmg Whereby the L
- Lender succeeds to the Lessee's mterest under the Lease. : : :

A That the Mortgage is not, and sha]l not. become subject or subordmate to any secunty
: mstrument encumbenng the fee estate of the Pretmses ' , , -
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S T T !'.__

’I‘hat 1f the Lessor transfers its. interest in the Premises to another person or entxty, any

. such euecessor to the Lessor. sha]l be bound by the terms of the Lease and thls Cemﬁcate

. ‘That the Lessee is permltted to, make the ass:gnment of the Lessees mterest inthe Lease - _.‘ .
o the Lender as. secunty for the Loan and  that the Lender and. the Lessee shall be ﬁlrtherr.‘ -
penmtted to’ assign ‘sach interest in the Lease to a trustee m any secunuzatmn or any oﬂler:" L

. secondarymortgage market transactlon. S e

That the Lender w111 make the Loan to Lessee n. rehance upon, among other ﬂnngs thls}_-

R - 'Ceﬂ:lﬁcate that fhis Certificate may be rehed upon by the Lender and any Ass1'ee and that this. ..
- Cerhﬁcate WlH bind the Lessor and lts SuCCessors-in. favor of the Lender and any such Asmgnee

Neme gy

_"N_ame: v

. COUNTY OF MIAMI—DADE ) ',

: ThlS Estoppel Certxﬁcate and Acknowledgment is - executed this-_ i‘ ' day of ,; g

200

-WTFNESS/ATTEST;_ N LESS’OR:

| Name |
Title: -

- (ALL SIGNATURES MUST BE ACKNOWLEDGED)
(ALL SIGNATURES MUST BE WITNESSED BY TWO WITNESSES AND
THE NAMES MUST BE PRINTED BENEATH THE SIGNATURE) B

'STATE OF FLORT:DA )

- )sst

The foregomg msﬁument was acknowledged [or swom to and subscn’bed for an aﬁidavxt] '

'tbeforemeﬂns - dayof R 200 by , o > as

-of =~ - ,a o onbehalfof‘

such entlty‘ said individual is personally known to me or has produced a dnvefs hcense as E

: 1dent1ﬁcat10n !

" NOTARY PUBLIC, STATE OF FLORIDA

. (Prmt, Type or..S‘tamp Cémmis_siqn) T



' “Exhlblt D” -

COPY OF LEASE AGREEMENT (SUBLEASE) BETWEEN POINCIANA
PARTNERS LLLP AND PBP BUILDING No 5 LLC '




g ..
5 - _

' ~-"t1me to nme

’ TBM/‘28546/58/677628v1

LEASE AGREEMEN T
(Pemcxana Bmpharmaceutlcal Park)

DATE OF L3 ASE EXECUTION» -
il L 2006

ARTICLE ’1 w

REFERENCE DATA

11 SUBJECT S REFERRED TO: Each reference in tlus Lease to any of the followmg ‘ RS

- tenns shall mcorporate the data stated for that sub)eet n thxs Sectron 1 l

1 1 1 LANDLORD Pomcrana Partners LLLP

1.1. 3 LANDLORD'S REPRESENTATIVE Denms c Stackhouse or such
person as may. be desrgnated by him i n writing :

l 1.4 TENANT PBP Buﬂdmg No. 5 LLC

o l 1. 5 TENANTS ADDRESS (FOR NO’I‘ICE & BILLING) The Prermses or; S
: pnor to Tenant occupymg the Prermses 780 Frsherman Street, Opa-locka, FL.33054 =~ -~ -

116 TENANTS REPRESENTATIVE S or other person

des1gnated n Wntmg by Tenant -

1. l 7 BU]LDING Burldmg No. 5, Pomerana Blopharmaceutlcal Research Park,

- to be loeated approxrmately as shown on. Exhlblt Ato thrs Lease

L 1.8 LOT: "The parcel of land on. wlnch the Bulldmg 1s to be located :_
: ‘approxrmately as shown on Exhibit A to this Lease; the description and exact location of the Lot -~
shall be revised and approved by’ Landlord upon. completron of the ‘Building, as. the Lot

conﬁguratlon shall confonn with the footpnnt of the-Building.

R 1. 19 TENANT SPACE: Space’ wﬂ;hm the Butldmg whlch may (pursuant to o
.Landlord consent and other prowsrons of thrs Lease) be leased to subtenant(s) . e

o . 1 1. lO TENANT’S PROPORTIONATE SHARE To be- calculated upon the';' _ .

: determmatron of square feet in the Lot (the numerator) and square feét in ‘the rest of the lots™ - ..~
.. leased or to.be leased to other lessees in Poinciana Brophannaceutlcal Research Park(the "Park")

~ (the denommator) of- apphcable portion thereof -as determined - by Landlord;- the Tepant's. .

) 'eProportlonate Share shall vary from timie to: tlme based upon the. property then mcluded in the' o

M2 104557,3 ¥ l

112 MANAG]NG AGENT Imt.lally, none to be desrgnated by Landlord from .

L,

s
. \ .



Park or, in Landlord‘s deten,mnatlon, the portlon of the Park then properly included in such -
. ’calculatlon The method of calculating Tenant's Proportionate Share may be adjusted from time. _
to time, so long as Tenant shall not have a gr eater- proprotionate share than it would have under D

: f the formula given in this paragraph

~

1 1 11 EFFEC’ITVE DATE The date of lease executron set forth on the ﬁrst 7
- page hiereof . : :

1112 TERMCOMMENCEMENTDATE 4,!5 m |

l 1 13 TERM EXPIRATION DATE December 30 2080

1 l 14 'I'ERM ‘The time between the Term Commencement Date and the Term.
Expxratron Date as extended or shortened pursuant to the provrsrons of this Lease. ' S

1115 ANNUAL AND MONTHLY BASE RENT INSTALLMENTS

11 16 SECURITYDEPOSIT s  Aone.

1 1.17 PE;_-ifjfT; "ED. USE: Parkmg lot general and medrcal oﬂice use and dry
-and/or wet bench laboratory research use hmlted to those uses meeting the National Institutes of
* Health and Centers for Disease Control and‘Prevention standards for bio-safety levels ("BLs") .-
‘BL-1 and BL-2, but in no event-for any use or research involving infectious diseases other than
permitted ‘n BL-1 and. BL-2; Tresidential, - educatlonal retarl and related and other uses as -
‘ permrtted in writing, by Landlord from time to tithe. .

- L1.18 BROKERS: None

: 1.1.19 GROUND LEASE: That certain Ground Lease for the Park from Miami- " _' o
.Dade Empowerment Trust, Inc. ("Ground Lessor") to Landlord (together w1th its successors and- - -
assrgns "Ground Lessee") dated May 4, 2005. _ . -

R 1 2 EXHIBITS AND SCHEDULES The eXhibltS and schedules hsted below in: thls a
o Sectron are mcorporated in this Lease by reference and are tobe construed as part of thrs Lease

EXHIBIT A: Lot area on whlch bulldmg is loCated, togetlier w1th .appror_'dmate building .
- _footpnnt ' R R EE

'EXHIBIT Bi Pemﬁtredisumémng-

- EXHIBIT C: Construction Terms

LT B {M2104557,3}2
TBM/28546/58/677628v1 . . - -

05/05/04-HRT/ . S Ce Q] @



| TBMI28546/58/677628v1 : e I
. OSPSO4HRT) - o R C?

~ ARTICLE?2

‘PREMISES AND TERM .~ _

.. 21 _PREMISES: ‘Subject. to. and with the benefit of the provisions of this Lease;, - -
;.. Landlordledses to ‘Tenant, and Tenant leases from Landlord; the Lot, located in the Park: Thie Lot : .
"7+ and the Building, subject to the exclusions and provisions in this Léase; are sometimés referred to
_ 7.7 inthis instrument as the "Propertyor the "Premises”. - oo e

211 _Tenant shall have, as appurtenant to the Premises, the right 6 use in’

.. common with others entitled thereto, subject to.reasonable rules of gerieral applicability to tenants
" of the Park from time. to time made by Landlord, -of which Tenant is -given notice, ‘common .
*facilities included in the Park, including use of parking or streets or walkways, as set forth-below - -
 or subsequently designated by Landlord in an instrument common to the Park orin the Rules and- "~ .

. Regulations, if and to the extent from time to time designated by Landlord.

 2.12  Tenant shall have usé of the parking facilities provided for thefcci)mﬁlo’n'wef o

of all lessees in the Park and their guests, subject to Rulés_ and Regulations which may"be:

promulgated by Landlord from time to time.

N 2. 13 -Landlord may promulgate, and Tenant shall joinin, a recordable document

| describing. and prescﬁbing the cross easements and accessways throughout the Park foi the_;'

benefit of tenants in the Park and for the ’r'-egulai_ibn of use by the public.

2.1.4 ZLandlord reserves the right fiom time to time, without urireasonable

‘inteiferénce with Tenant's use, (a) to install, repair, remove, use, maintain and relocate for service
to the Premises and to other parts of the Paik or either of them, service and landscape.and similar
- equipment wherever located in the Park and (b) to alter or relocate any common facility, including

a parking facility, if any, provided that substitutions are substantially equivalent or better. - .

22  TERM: To have',ai—;ﬂ.it(f) jhold‘ for the term beginning on the Qbmméﬁdement Date

' and ending on the Expiration Date (the "Term"), unless sooner terminated as provided ini Section -
- .+.7.1 or in Article 9; in o event shall the Terin extend beyond one day before the end of the Term

*. under the Ground Lease. See Section 4.1 below relative to the Rent Commencement Date.

ARTICLE3

CONSTRUCTION

"~ 31' DELIVERY.OF PREMISES: Landlord is delivering and Tenant accepts, the Land -

" and any and all appurtenances théréto, in "as is" condition. Tenant shall promptly construct and - - .
- ¢ maintain a parking garage eilities on the Land, in size and design ‘substantailly as -

. 'described on Exhibit C, or as. of '

. “specifications, and design of the Building are subject to the consent of Landlord, which may be -

erwise as agreed in writing by Landlord. - The plans,

" withheld or conditioned in Landlord's sole discretion; the parties agree and. acknowledge that the -

L (M2104557:333



B Bunldmg is jntégral to '-thév'con-_sfr'uction and:'deveidpmeﬁt of the Park, and muSi COmPfﬁlileﬂt ﬂlé“ :

entire Park developuient, which is subject to the guidance and development-and deternination of

* - Landlord: If the, Byilding is not substantially ‘completed, with a certificate of occupancy, by . -

o 0&11? ___, then Landiord. shall have the right t0 terminate this Lease. -The -
-gonstruction ‘of the. Building shall be governed by and subject to the pravisions of the Greund-

" - Lease, this Lease includirig but not limited to Section 3.5, and Rules-and Regulations of f__:hc’Pérlg* ; SRR

, ‘as. may be promulgated from time to-time. .

3.2  ACCESS: Tenant shall mdemmfy and save Landlord hatmlessfromand agamst

P Al A K

o -any and all loss, liability, damage, cost and exp.?e.n'sé,'includinguwithdut' -Iimitation"attomeys".fces '

.. ~and «costs, claimed for or actually arising from, growing out of or related td any‘_acg,‘zn}c’gﬁgence or
- -failure to act of Tenant or dnyone entering the Premises or Building with Tenant's permission. -

U The provisions of this Section shall survive the termination of this Lease. . -

33 . GENERAL PROVISIONS APPLICABLE -TO CONSTRUCTION: Al -

- "‘_"';ceiistmcﬁoﬁ work on.the Lot required or permitted by this Lease, whether by Landlord or by -

- Tenant, shall be done in a good and workmanlike mantier and in compliance with- all applicable
- laws and all Tawful ordinances, regulations and orders of governmental authority: and insurers of.
- the Premises. Either party may inspect the work of the other at reasonable times and shall =
- -promptly give notice of observed defects. ‘Landlord shall have no farther obligation to fund or
- ‘complete construction work once the Landlord's ebligations contained in Section 3.1 have been
- fulfilled. ' v ' T :
3.4 - REPRESENTATIVES: Eachi party authorizes the other to rely in connection with

their respective rights-and obligations under this Atrticle 3 upon.approval and other actions on the

- party's 1behzilf' by Landlord's Representative in-the case of Landlord or Tenant's Representative in. -

~ the case of Tenant or by any person designated in substitution or addition by notice in writing to

35 TENANT ALTERATIONS: ‘Tenant shall not make any changes br_alterations to

- the Premises without Landlord's prior written - consent; and shall not in any event make

- “unauthorized structural changes or additions to-the Building or Premises or changes or additions ~. =

L -to thie heating, ventilating and air conditioning or other systems.of the Building, consent to which
-~ inay. be withheld by Landlord in its sole discretion: " Landlord may require Tenant to provide

' :demolition and/or lien and completion bonds in form and amount satisfactory to Landlord. All

o Tenant alterations shall be accomplished in a good and workmanlike mannef at Tenant's sole

o éxpense, in conformity will all Applicable Laws, bya li'éensed and bonided contractor approved in

‘_'-adV?mGe by - Landlord, such approval -not -to be unreasonably W_ithhéld_ or delayéd. “Upon _
" completion of any such work, Tenant shall provide Landlord with "as built" plans; copies of all

- construction contracts, and proof of payment for all labor and materials. Any Tenant alterations -

.. "to the Premises made by or installed by either party hereto will remain upon and be surrendered
. wiith the Premises and become the property of Landlord upon the expiration or earlier termination

_ " -of this Lease without credit to Tenant; provided, however, Landlord, at its option, may require

- -, - Tenant to remove any:additions and/or repair any alterations to restore the-Premises to the =
~*_condition existing at the time-Tenant took possession, with all costs of removal or alterations to.

R - M210a557334
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be borne by'I‘enant Thlsclausewﬂl not ‘apply to moveabieféqﬁipment; furniture or -rﬁoveaﬁle A

o trade fixtures owned by Tenant if (a) such equipment, furniture and trade fixtures are not then =

_subject to any other rights, liens and interests of Landlord, or (b) Tenant is not then in default.

T 36 . NOLS ' Tenant shall pay prqmpt’ly, when- due; ith_é —éntii-ev'c-dSt of V&ﬁy-wofkl v S

"_;_'.d()n,_é on the Premises. by Tenant, its agent, employess or independent contractors. ‘Tenant shall ~. -
- hiave. no ‘authority or -power, express or implied, to create or cause any construction ‘lien or .. -

- 'p(_):r'tidrvi_thcr:eofqr ény.v-intérest of Landlord: Tenant will Qror_nptl)g cause any such liens or claims
" 'to be released by payment, bonding or otherwise within thirty (30) days after request by Landlord, . -

- mechanics' or materialmen's lien or claim’ of any kind against-the Premises, .the Property. orany -

i ‘and will indemnify Landlord against losses arising ‘out of any such claim including, without. .~ -
. - limitation; legal fees and court costs, NOTICE IS HEREBYGIVENTHATLANDLORD WILL

. OF LANDLORD IN THE PREMISES. TENANT WILL DISCLOSE THE FOREGO

... NOT BE LIABLE FOR-ANY LABOR, SERVICES OR MATERIAL FU

NISHED 10 TENANT, OR TO ANYONE HOLDING THE PREMISES THROUGH OR .

. 'UNDER TENANT, AND THAT NO MECHANICS OR OTHER LIENS FOR ANY SUCH -
- LABOR, SERVICES OR MATERIALS WILL ATTACH TO OR AFFECT THE INTERES
IN

"'- PROVISIONS TO ANY CONTRACTOR ENGAGED BY TENANT PROVIDING LABOR,

“SERVICES OR MATERIAL TO THE PREMISES. Landlord has the right; but not the
- obligation, to discharge any such lien. ~Any amount paid by Landlord for such purpose and

Landlord’s reasonable attorneys® fees shall be paid by Tenant to Landlord upon demand and shall = -

accrue interest from the date paid by Landlord until Landlord is reimbursed therefor at the lesser

o .of 15% per annum or the maximum. legal rate. At Landlord’s request Tenant shall execute a- -

. such liens.

‘memorandum of lease containing these provisions in order to. protect Landlord’s estate against -

ARTICLE 4’
oL 41 RENT ; Tshaht--ég‘reeé_‘tb pay, without any offset or reduction whatever (except as
-made in-accordance with the express provisions of this Lease), to Landlord fixed rent equal to one -

e . twelfth (1/12) of the annual installments of Base Rent in equal installments in advance on the first

- - .month of the Te

day of each calendar month of the Terrn, beginning on the fifst day of the first (1st) full calendar .

‘The Base- Rent shall be-applicable for the Term -commencing on' the

"+ Commencement Date (the-"Rént Commencement Date"). Base Rent for a first or last partial -

- month shall be prorated and the first or last Lease Year shall, if so épplicabl;_e_, be greater than 12
- .months. . Tenant shall pay, with-each payment of Rent, all sales and otheriappli_cable_ taxes which - -
.may be-due orpayable thereon. . - - - - _ R

- 42 OPBRATING COSTSAND TAXES: "

S ) 4.2.1 As .ﬁsed in this Section, these;'w‘ofd's and terms ‘s’hall—i havé-"thefo'llowing;
| meanings: S - . R :

pmreasszns

.
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7 (@) "Operating Costs" shall miean all costs incurred and expendifures:

.inade':- by Landlord in'the operation and management of the Park, including management and * : C

- maintenance of ariy parkmgfacﬂlty, exclusive of financing expenses, as determined-in accordance’
with generally. accepted -accounting principles. Operating Costs include, without limitation, cost .~

of cleanmg,secunty,jamtonal service (including costs of ‘materials and equipment); mainténance ° S
and repairs to the Prémises and Park (including snow removal, landscaping, repair or replacement =~ & -

- -of any common area facilities, _;Iig'hting‘.,,uti'l'i;ties,v parking, accessways, and other Park areas and S

components); payments under all service contracts relating to the operation and maintenance of

. -the. Park; * ‘mianagement  fees; ‘wages, salaries; benefits, payroll taxes and . unemployment.”
. compensation insurance for employess of Landlord or any contractor of Landlord engaged in'the =
"~ cleaning, operation, mainteriance or security of the Park; insurance relating to the Park: legal fees < -
telated to the managenient of tenants and operations of the Pak: :audiﬁh'g,eXpenses;iany*capit.al;;'~ R

.. .. expenditure mads. by Landlord following the. Commencement Date for the purposé of reducing © -

' other ‘operating expenses or ‘complying with any -governmental requirement so-long as such-

- expenditure is -amortized in accord with generall - accepted: accounting principles; provided. -

however, that no other capital expenditure shall -be deemed .an Operating Cost for purposes - °

- - hereof. payments-other than. Taxes (as hereinafter defined) (includin. ,"but not limited to, water

" and sewer charges, special assessments and other user fees), supplies and all other expenses
incurred in conniection with the operation of the Park S : :

v o (b} "Taxes" shall mean all payments, all taxes, assessments and .
betterments levied; assessed: or imposed by any governmental or regulatory authority upon or-
- against the Park or payments in lieu therefore. If, at any time during the Term, any tax or excise
_-on rents or other taxes, however described; are levied or assessed against Landlord with respect

to the rent reserved hereunder, either wholly or partially in substitution for real. estate taxes
‘assessed or levied on the Property, or payments in lieu thereof; such tax or excise on rents shall be
included .in Taxes; however, Taxes shall not include franchise, estate, inheritance, succession,
.~ capital levy, transfer, income or excess profits taxes assessed on Landlord. '

R 1 (c) _-"'Opefa’ting Cost St:;tement""-sh_z_ﬂl-meanvst_ateménts in writing
- signed by Landlord setting forth the amounts payable by Tenait for a specified calendar year or .
. 'bther«_computation period pursuant to this SectiOnf ' ST - o
o (d) "Tax Staf@meiit'sf’ "shall' mean’ s_ftat-ei_r"nen't‘vs‘ in wntmg signed"byl o

-'Lanﬂlbrdsett;ing"ffo'rth« the amounts payable by Tenant for a specified calendar year or other . -
.computation period pursuant to this Section. - S SR '

FOR "Tenant's Proportionate Share" is agreed to be that shown in -

“Article I Terant's Proportionate:Share shall be subject to change from time to time as and if the. . "
- grosstentable squire footage of either the Lot or the Park changes. " A

Lo '.4".2.2_ *Tena_nt 'shall}_pay to '-fLa_jgidIo_rd an amount equal ‘to ..Tej:;anfs‘ -Prbpoﬁionate :
-Share of the Taxes: Such amount or amounts shall be estimated by Landlord and due in monthly

e instMents, ‘together vmth Tenarnt's payments of Base Rent. At the end of each calendar year, =
. Landlord shall compute the actual Taxes, and: shall inform Tenant. of the. dmount in the Tax.

10455736
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L -Statemént;-"‘ ‘ Téx;a___n‘t"vl shall be given -a «credit agamst , -its'.;paymént; of 4'ﬁ'1tu"rAef ‘Taxes for any
- overpayment. of Taxes that shall-have been’ paid up to the time of such ‘statement. "If Tenant has -

“underpaid, then. Tenant shall paythe balance due to Landlord within thirty (30) days of the date of  ~ =

" the Tax Statement, unless the statement is rendered. at the end of the Term, in which case any -

- ‘underpayment due Landlord will be paid by ‘check at the time Tenant delivers the Premises to. - i

. Landlord, and any overpayment due Tenant will be promptly refunded by Landlord.. If this Lease
~ shalt -cﬂmmeﬁ_ceorfter_ininat_g in the middle of a calendar -year, Tenant shall be liable for only that -

portion of the Taxes in respect 6f such calendar year. represented by a fraction, the numerator of R

- which is the number of days of the Term which fall within the calendar year and the denominator. .
. ofwhichis three hundred sixty-five (365). - .. - - SR -

SR 423 ’-Tenanf shall pay to 'Landiérd an. aqunf ‘equal to Tenatit.'é Ptpborﬁonéte.j : s
- - Share -of Operating. Costs.._Such amount or amounts shall.be- estimated by Landlord and due TR

E monthly; Ate:ther-'with.kae}najnt’_'S- payments’ of Base Rent. ‘At the end of-each calendar year,
Landlord shalf computé the actual Operating ‘Costs, and shall'inform Tenarit of the.amount in the

h - ‘Operating Cost Statement. Tenant shall be given a credit against its payment of future Operating - :

- Costs for any overpayment of Operating Costs that shall have been paid up to the time of such
- statement. If Tenant has underpaid, then Tenant shall pay the balance due to Landlord within-
thirty (30) days of the date of the Operating Cost Statement, unless the statement is rendered at

. ~the end of the Term, in which case any underpayment due Laridlord will be'paidﬂ by check at the
- time Tenant delivers the Premises to Landlord, and any overpayment due Tenant will be promptly

‘refunded -by”Land10fd, If this Lease shall commence or terminate igi the middle'of a calendar year, .

‘Tenant shall be liable for only that portion of the Operating’ Costs in‘respect of such calendar year

" represented by a fraction, the numerator of which is the number of days of the Term. which fall .

-~ within the calendar year and the denominator of which is three hundred sixty-five (365).

, . 424 X after Tenant shall have made any payment of Taxes to Landlord

- pursuant to this Section, Landlord shall recéive a refund of any portion of Taxes paid by Tenant
during the Term hereof as a result of abatement of such Taxes by legal proceedings, settlement or
otherwise, Landlord shall pay or credit to Tenant the Tenant's share of the refund (less the

- |_proportional, pro. rata expenses, including attorney's fees and. appraiser's- fees; incurred in :
~ connection with obtaining any such refund), as related to Taxes paid by Tenant to Landlord with

L -,.'res'pect_ to any portibn of the Term for which a refund is obtaified: Tenant shall havej no nght to

. ~Seek or to control any. abatement, dispute, or other proceedinigs with any governmental agency or

425 Any dlsputes arising with respect to the -ambunt of any payment due under ~

thls -—Sectioi; shall, upon request by either party, be finally dét_ermined by a court of competent
© - jurisdiction in Miami-Dade County, Florida. Tenant shall pay all of its costs. and . expenses of -

litigation, and’ if said lifigation»,-dctem)ines that the amount stated in the Tax Statement or .0

"Operating Cost Statement is not more than ten-percent: (10%) above the Taxes or the Operating -
- -Costs, respectively, as billed to Tenant, Tenant shall also pay all of Landlord's costs and"expenses
. of litigation, including, ‘without limitation, the fees of experts and reasonable attorneys' fees. Any
. o’bligziti_o_n of T 'gan‘:int under this Section which shall not have been paid at the expiration of -th_e _
* Term shall survive such expiration .and shall be paid when-and as the amount_of same ‘shall be.

{M2104557337 .
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determined together with interest "fhéreqqf at ih_é prime rate of interest then currently charged by -

- Bank of America (or, if 'applicabie;v its successors) plus 2% from the date the sum was first dueto. - .

Landlord IR

[ ‘. 426 The. é_d_d-_iﬁbxiéi ;’eﬁt;?_réﬂuigéd_:tof ‘be paid by Te,nagt under thlS Sectlon, o
-~ together withi the Base Rent and any other sums du¢ Landlord under this Lease, is hereinafter . -

~ collectively called the."Rent":

: other person as Landlord may from time to time designate.

PAYMENTS: All payinents-of Rexit shallbe made to Maﬁaging'_Age;it, .o_r;t.o such: | .

-,. " 44 . LATE CHARGES: Ifany Base Rent ot other payment due under this Lease isziot: .~ -
. received by Landlord within ten (10) days: of the due. date of such payment, Tenant shall payin -
* .~ addition to such-payment a late charge equal to the greater of 5% of the payment which is past - P
~ -due or Two Hundred Fifty Dollars and No/100 (8250.00). If any payment due from Tenant shall

- remain oyerdue for more than teri (10) days, interest shall accrue daily on the past due amount

from the date sach amount was due until paid ‘or judgment is entered at a rate equivalent to the ~
. lesser-of eighteen percent (18%) per annum or the highest rate permitted by law. Interest on the
- past due amount shall be in addition to and not inlieu of the five percent (5%) or $250-00 late

- charge or any other remedy available to. Landlord.

45 BLECIRICITY: Tenant shall pay for all electricity consumed in the Building and
. -on-the Lot. The consumption shall be measured by an mdgpgﬁdent meter installed specifically for
the Building. ' The meter shall be in the name of Tenant, who shall have sole responsibility for

‘paying this expense directly to the- utility company. -~ The consumption of electricity for =~ -

“undeveloped and common elements of the Park will be paid for by Landlord, and inctuded in -

~ Operating Costs.

ARTICLE 5

- LANDLORD'S WORK - .

"7 - 51  LANDLORD'S WORK DURING THE TERM: Landlord shall mainatin the - -
-~ common areas. of the Park: Tenant shall be responsible for all maintenance of the Land and the =

- Bullding”

. 52 _ QUIETENJO YM ENT: Landlord has the right to Tinake this Lease and Tenant, on.
paying the rent and performing its obligations hereunder; shall peacefully and quietly have, hold o

.and enjoy the Premises-throughout the Term without any manner of hindrance or molestation -

- from Landlord or-‘anyone -claiming . under Landlord, subject, bowever, to all the terms and

provisions hereof. - Landlord shall not be liable to Tenant, which shall have no recourse- against

,'Landlofd-,»by,’ reeiSanfixitcfferégcé with quiet enjoyment caused by other tenants.

53 INTERRUPTIONS:

'{Mz104557;'3},8 3
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531 “Landlord shall not be liable to A'Tenarit-fo_r‘ any compensation or reduction of

. Rent by.reason of inconvenience of-annoyance or for loss of business arising from power losses or

- . ..shortages A'erﬁ'pm- the ‘necessity of xL_é_mdlord"_s‘ entering the Premises for any of the pu-xpdSes_ .
authorized in this. Lease, “or for repairing the Premises or any portion of the Property. dncase

. Landlord"is prevented or delayed from ‘making any repairs, alterations - or .Improvements, or.
- - furnishing any service or performing any other covenant of duty to be: performed on Landlord's

s - part; if any, by reason of:any cause reasonably beyond Landlord's-control, Landiord shall not be . '

L liable to Tenant therefore, nor. is_haH'Tenant_'_. be entitled to any abatement or reduction of rent by
“'reason. thereof, nor shall -the-. same give rise to.a claim in Tenant's favor that such’ failure’. .

.. “constitutes actual or constructive, total or partial," eviction from the Premises,

- 532 Laﬁdlordl_res_cfyeé the riglit'.tq stop'_'any:séfvice'c';f u’t‘ilityvsyst‘érh, Whether in- o

the Park or the Premises, when necessary by reason. of ‘accident or emergency or until necessary L

: - repairs have been. completed...-‘_'EXCeﬁt. in case ‘of emergency repairs, Landlord will give Tenant

~ . 'reasonable advance notice of any contemplated stoppage and will use reasonable efforts .;t,o'_é\}_(_)_id; S
- unnecessary inconvenience to Tenant by reason thereof. - [ T S

ARTICLE 6 -

' TENANT'S COVENANTS

o ‘76.11 TENANT'S COVENANTSDURING THE TERM- "ll.‘enan't covenants -during the

- Term and such further time as ‘Tenant occupies any part of the Premises, to do and _peifonhjfhé\ e

following matters.-

- 611 Tenant's Payments: Tenant ‘shall pay, when due, . (a) all Base Rent and
additional rent, (b) all taxes-which may be imposed on the Building or on Tenant's personal -
property in the Premises (including, withiout limitation; Tenant's (or anyone holding under Tenant)
- fixtures and equipment) regardless to. whomever assessed, (€)-all charges for telephone, electricity -
and other utility services (including service inspections therefore) rendered to the Premises and .

-~ ‘separately metered or billed to Tenant; and (d) as additional rent, all charges of Landlord rendered -
.. pursuant to Section 4.2 hereof and any other sums due Landlord pursuant to this Lease. T

 "6.1.2 . Repairs and Yielding Up'* Tenant shall construct the Building as agiecd -

. pursuasit to Section 3;-_5'or_._ét'herwise,'t:epaiﬁng,allfdamagé caused by such removal and restoring
- the Premises and leaving them clean and neat. Any property rémaining on the Premises may; at -

. Landlord's discietion, be removed, destroyed, sold; Stored or otherwise disposed of at Tenant's

21045573}9
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SR 1613 Occunancvand Use “Tenant -shall, continuously frqrriitiié 'Ck)_xilqugé;exﬁept' :
Date, use.and occupy the Premiises only for the Permitted Use, and shall not injure or deface the .-

IR Premises or Property, and shall .riot ‘permit in_ thé Premises any auction, .sale, nuisance or the .

~‘emission from the Premises of any ‘objectionable noise or odot, nor any use which is improper;

- offensive, contrary to law, or ordinances, or liable to invalidate or inerease the premiums for any
+ " insurance on the Building or its contents or liable to render necessary .any alteration or addition to.

" the Building, nor cause the lx_riplat_icj),n-pﬁagylaw&.érdinaﬁéés, building. codes, rules or regulations, :

e any_order-or judgment, perrit. orlicense; of any federal; state or local governmental or regulatory -
©. . entity ‘having jurisdiction over-or application to- the Property, including but not limited to the
" ‘Board of Fire Underwriters (including ‘compliance with the National Fire Code Bulletins, NFPA

L ""Hazardous Materials" will meait and refer t

~ *30 (the Flammable arid Combustible Liguids. Code) and NFPA 45 (the standard for Fire

- . “Protection in.Laboratories using’ Chemicals)) ‘and ‘the Americans ‘with Disabilities Act and all =
R Tegulations -and -orders: promulgated: to' '-such~actt-¥(collectively, _'-"Appl’i-ca-ble;:ngs'f);_ ‘Tenant .-

warrants that all improvements or alterations of the Premises ‘made by Tenant or Tenant's

o employees, agents or contractors, eitherprior to Tenant's occupancy of the Premises or at any” = -

. time during the term of this Lease, ‘will gomply with all ‘Applicable Laws. Tenant will procure at
-its own expense, and maintain in full force and -effect during the Term. hereof; all permits and.
licenses required for the transaction of its business in the Premises. : o ’

6.1.4 Hazardous Materials: . Throughout the Term, Tenant shall prevent the
. presence, use, generation, telease, discharge, storage, disposal, or transportation of any -
‘Hazardous Materials (as hereinafter defined) on, under, in, above, to, or from the Premises other
“than in-strict compliance ‘with Applicable Laws. - For purposes of this . provision, ‘the term -
s 1 0 any wastes, materials, or-other substances of any

-kind or ‘character that are or become regulated as hazardous or toxic waste ‘or substances, -or

- which require special handling or treatment, under-any Applicable Laws. If Tenant's activities at
- the Premises or Tenant's use of the Preémises (a) results in a release of Hazardous Ma_teﬁal‘_s_ that is
~not in compliance with Applicable Laws or permits issued thereunder: (b) gives rise to any claim
Or requires a response under common law or Applicable Laws or permits issued theréunder; (c)
causes a-significant public health effect: or (d) creates a'nuisance; then Tenant shall, at its sole

L Ccost and expense: (1) immediately provide verbal notice thereof to Landlord as well as potice to

e ‘Landlord in the ‘manner required -by this Lease, which nofice shall identify the Hazardous - -

- - Materials involved and the emergency procedures taken or to be taken; and (i) promptly take all -
~ ‘action in response to such situation required by Applicable Laws, provided that Tenant shall first .

i - “obtain Landlord's approval of th¢ remediation plan to-be undertaken.

6,1;'5'_' Rules” and Régﬁlati.b_ns:-_,_ Tenant shall comply with the Rules and "

o Regulaﬁons- set forth in Exhibit B and all other reasonable Rules and Regulations hereafter made
- - by Landlord, of which Tenant shall have been notified, for the care and use of the Property. - o

6.16 ’-S_-afetV.ADDliangies: Tcnant‘ shall keep the Prenﬁses.'e_éluipped‘ wnh all safety ©

appliances required by law or ordinance or any other regulation of any public authority because of

- any use made by Tenant and to procure all licenses and permits so required and, i.frequeste_'d. by
- Landlord; shall do any work so -required .because. of such use, it -being understood that. the: _

T foregoing provisions shall not be construed to '-brs)ad_en 1n any way Tenant's Permitted US@!

IR . - M21045573310
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e 617" Assignment and Subletting; Tenant. shall ‘not, without the piior wiitten -
" - consent of Landlord, assign this lease,; make any subleasé or permit occupancy of the Premises or

+.any. part thereof by anyone: othér than Tenant, voluntarily or by operation of law (it being
- -understoed that Landlord shall not unreasonably . withhold or’delay its consent ‘herein required)

-  other than as described on Exhibit B. - Tenant shall reimburse Landlord promiptly:for reasonable -

- legal -and. other’ expenses incurred. by Landlord 'in’ connection with: any request ‘by Tenant. for

" consent to assignment or subletting. . No consent by Landlord shall affect the continuing liability -~ -
. -¢f Tenant (which, fbﬂomg.iaSSignmgnt,‘ghal]fb‘e jeint and ‘several with the assignee or subtenant), - -
~and no-consent to any .of the foregoing in a specific instance shall operate as a ‘waiver in any - - .
- Subsequent instance. Any permitted assignee, subtenant or other occupant must deliver a written - L

instrument to.Landlord, in-form -éind'§ubstan66'rea30ﬁably satisfactory to Landlord, by which such
...-assignee, subtenant or oth-ef;o.’ccﬁpantagrees._:tq be bound ' ! _
- under this Lease relating to. the poition of the Premises acquired: by such assignee, subtenant or
~other -occupant.- Any- aitempted: assignment, subleasing or other occupancy ot -approved by
. Landlord as réquired by this Subsection 6.1.7 shall be void and a default under this Lease; any net

income (after commercially reasonable brokerage fees and out of pocket costs of leasing) which is -

o payable to Tenant in connection with such subleasing or -assignment or occupancy, in excess of

- ‘the sums due Landlord by Tenant under this Lease, shall be payable one-half to Landlord, and -

. one-half may be retained by Tenant. All subleases. shall comply with and be subject to this Lease.

and the Ground Lease, and all \sﬁb"les,sees_- sha‘vll,_fby executing - the subject_subleases, ‘assume all
- obligations under the Ground Lease, as they apply to the Premises. ‘ -

.- 618 Tenant_Leases:_ Tenant Leases shall be substantially in a form approved by -
Landlord, - which --shall not unreasonably withhold or“delay- its . approval of such forms.

- Modifications of such forms shall be subject to approval by Landlord, and shall be in compliance

- with the Ground Lease and the Rules and Regulations for the Park. ' ' -

c 619 l_iandlord‘s_.Cd‘s'___ts:‘ In case Landlord shall, without any fault on its part, be’
“made party to any litigation commenced by or against Tenant or by or against any parties in

B Ppossession of the Premises or any part thereof  claiming under Tenant, Tenant shall pay, as

- additional rent, -all costs incli;ding,’ without implied limitation, reasonable attorneys' fees incurred
. _byor imposed upon Landlord. in connection with such litigation and, as additional rent, shall also .
" "pay all such costs and fees incurred by Landlord for any obligations.of Tenant under this Lease.

o '_6--1'.1‘0. ‘Tenant»"s‘v Pr'bp erty: - The ‘Building ~ and all the ﬁxmishings, fixtures,,
equipment_, effects and property of every kind, nature and description of Tenant and of all persons -
~ claiming by, through or. under ‘Tenant which, during the continuance of this Lease or any

" :"_occupancy of the Premises by Tenant or anyone claiming under Tenant, may be on the Premises - : _
-~ ‘or elsewhiere in the Property shall bé at the sole risk and hazard of Tenant, and if the-whole orany =~ -
- . . part thereof shall be destroyed or damaged by fire, water or otherwise,.or by leakage or bursting, "
. -of water pipes,-steam pipes, or other pipes, by.theft or from any other cause, no part of said loss

- or daniage:is to be charged to ‘or to be borne by Landlord unless located off the Premisés and due’
- to-the willful act or gross negligence of Landlord ~ . o S LT
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and -additional rent* then ‘applicable for each month or porttion thereof, in the ‘event that Tenant .

shall retain possession of the Premises or any part thereof after the termination of this Lease, -
- whether by lapse of time or otherwise, and shall also pay all damages sustained by Landlord on :

account thereof. The provisions of this Subséction shall not operate as a waiver by Landlord of -

6.1.11 Holdover: Tenant shall pay to Landlord twice the tqfal' of the Base Rent - . -

- _anyright of e-entry provided in this Lease, at the option of Landlord exercised by written notice ..
. .givento Tenant while such holding over corntinues. Such-holding over shall, at Landlord's option,

CASUALTY TAKING

© 71 CASUALTY AND TAKING: Tn case duting the Term all or any substantial part ~

. of the Premises, ar¢ damaged materially by fire or any other cause, then Landlord miay,. at its’
option; terminate this Lease. In case during the Term all or any substantial part of the Pr mises
- shall be taken by eminent domain, then Landlord may terminate this Lease by notice in writing to
Tenant, effective as of the date of actual physical taking of possession under such takmg Ifinany
such case the Premises are rendered unfit for use and occupation and the Lease is not so
. terminated, Landlord shall use due diligence to put. the Premises; or, in the case of taking, what .
. may remain. thereof (excluding any items installed or ‘paid for by Tenant, which T.'enarit; may be
- required or. permitted to remove), into proper -condition for use and occupation. (as originally
delivered to Tenant, without the Tenant buildouts that may have been furnished by Tenant) to the :
extent permitted by the-net award of insurance or damages and applicable laws then in effect and a
Just proportion of the Base Rent-and additional rent according to the nature and extent of the
injury shall be abated until the Premises or such remainder shall have been substantially completed’

by Landlord in sach condition, and in case of a taking which permanently reduces the ared of the

. Premises, a _ju"sc_pmpori:ibn;of the Base Rent and additional rent shall be abated for the remainder
_ of the Term and an appropriate adjustment shall be made to-the annual estimated Operating Costs.

.72 RESERVATION OF AWARD: Landlord reserves to.itself any and all rights to _
- - Teceive awards made for damages to the Premises and the leasehold hereby created, or any oneor . -
- more of them, accruing by reason of exercise of eminent domain or by reason of anything lawfully -~
~ done in pursuance of public or other authority. Tenant hereby releases and assigns to Landlord-all = -
- Tenant's rights to such awards, and covenants fo deliver such further assignments and assurances.

S ‘thereof as Landlord may from time to time request, hereby hrevdcébly 'designatihg-and éppoixiting ,

‘Landlord as its aftorney-in-fact to-execute and deliver in Tenant's name, it being agreed and

.understood, however, that Landlord does not reserve to itself aiid Tenant. does not.assign to
" Landlord any damages payable for (i) movable trade fixtures installed by Tenant or anybody i

- ..éla’uning-unde_r_'l'enant_, at its own expense, or (ii) -rQlOcéition.e?{penses,fccov_e'reible by Tenant from

B ‘Such autherity ina Separate action.

; {M210455733 1 2 v

/00

“TBM/28546/58/677628v1 .
O0SASI04HRT/ .



- TBW28546/58/677628vI

ARTICLE g

RIGHTS OF MORTGAGEE

8. 1 PRIORITY OF LEASE Landlord or any mortgagee of Landlord, from time: to_ -

* time, shall’ have the - option to “subordinate " this’ Lease to any mortgage or deed of trust (a. : - C
- ""Mortgage") of the Premises or Park: or both (the "Mortgaged Premises"), provrded that the
- holder “thiéreof ("Mortgagee") agrees in writing t0- recognize the. nghts of Tenant under this' - =~ -

" Leasé and to accept Tenant as a tenant of the Premrses (so long as it is pot in default) under the

| , terms-and conditions of this Lease in the event of acqmsmon of title by such holder through - o

foreclosure proceedmgs or otherwise; Tenant agrees to recognize Mortgagee as Landlord in such '
event..” The provisions of this Section 8.1 shall bind‘and i inure to the benefit of the successors and

.. . "assigns of. Tenant and of Mortgagee and upon -anyone purchasmg the Mortgaged Premises at any. - - 2
* foreclosure sale or othervmse Any such Mottgage to which this Lease shall be subordinated may.. -

contam such tenns provrsrons and condmons as the Mortgagee deems usual or customary

82 LIMITATION ON MORTGAGEE‘S LIAB]LITY Upon entry and takmg -
- possession of the Mortgaged Prermses for any purpose other than foreclosure, Mortgagee: shall

. have all rights- of Landlord and, during the period of such possession, the duty to perform all

Landlord s obhgatxons hereunder. Except during such perrod of possession, no such holder shall
“be liable, either as mortgagee or as bolder of a collateral assignment of this Lease to perform or-
- be liable in damages for ‘failure to perform, any of the obligations of Landlord unless and until
such holder shall énter and take jpossession of the- Mortgaged Premises for the purpose of
foreclosing a Mortgage. Upon entry for the purpose of foreclosing a Mortgage, “such holder shall -
‘be Jiable to ‘peiform all of the obhgatxons of Landlord, subject to the provisions of Section 3.3,
prowded that a dlscontmuance of any foreclosure proceedmg shall be deemed a conveyance under
- the provisions of Section 10 3 to the owner of the equity of the mortgaged premises. Inno event,
however, shall the holder of a mortgage on the Lot and/or the Building have any duty to perform:
or liability -with respect to Landlord's obligations under-this Lease unless and until such holder
acquires title to the Lot and/or Buﬂdmg through foreclosure or otherwise, and if such holder does
" 'so acquire title, in no event shall such holder have any duty t6 perform or any habthty ‘with respect. -

to Landlord's obligations or any fact2 cxrcumstance or condmon emstmg, ansmg or accruing

“before such acqmsrtron of trtle -

MORTGAGEE’S ELECTION Notmthstandmg any other provisions' to the PR

. -_ : contrary contamed in this Lease, if prior to substantial completlon of Landlord's: obhgauons under o -

~ Article 3, any holder of a first mortgage on the mortgaged premises. enters and takes possession

thereof for the purpose of foreclosing the Mortgage, such holder may elect, by written notice - ":" .
-given to Tenarit and Landlord at any time within ninety. (90) days after such entry and taking of - .

- possession, not fo perform Landlord’s obhgatrons under Article 3, and in such event such holder.

- and all persons claiming under it shall be relieved of all obligations to perform and all habxhty for -

failure ‘to perform said’ La.ndlord’s obligations. under ‘Article 3, in which- event Tenant may

terminate this Lease and. all its obligations ‘hereunder by written motice to Landlord and such -

holder given Wrthm thuty (30) days after the day on-which such holder shall have given its notrce
as aforesaid. : , . _ _ :

21045573313

- ‘05/05/04—HRTI .



. .84 NO PREPAMNTfoR»‘MQDMCAnoN: "No Base Rent, additional rest, of -

. any "ot»her charge shall -be paid more than thirty (30) days- prior to'the due dates-‘t_hérﬁéﬁ and -

.payments made in violation of ‘this provision shall (except to. the extent tﬁatsuch,pghﬁgﬂfs;are ,

~actually received by a mort_gag‘ee-inpds‘sgss‘i‘on or'in the process of foreclosing its mortgage)bea . - :

-

-~ nullity'as against such mortgagee, and Tenant shall be liable for the amount of such payments to -

such mortgagee. No'assignment of this Lease-and no agreement to _m@l_cgbtamptaqu surrender, . ... -
. términation or-cancellation of this Lease and.no agreemetit to modify so as to reduce the rent, -

change the Term or otherwise materially change the rights of Landlord or holder of a mortgage

affecting the Premises under this Lease, or to relieve Tenant of any obligations or liability under R

. this Lease, shall be v.,alid}unl_ess consented to in writing by Landlord's mortgagees of record, if.

A1) ATION No act- or fallure to" act bn't'lie_ part of

' 85  NO RELEASE OR TER

- Landlord which would entitle 'Teﬁant_ li-nder_ the ferms of this'Lease, or by law, to be relieved of - .
Tenant's obligations hereunder or to terminate this Lease, shall result in a reléase or termination of

- such obligations or a termination of this Lease unless (i) Tenant shall have first given written
- notice of Landlord's act or failure to dct to Landlord's Mortgagees of record, if any, specifying the.

- act or failure to act on the part of Landlord which could or ‘would give. basis to Tenant's rights,

- and (i) such Moxtgagées,'.a.ﬂer receipt of such ‘noti(‘:e,_v shall have failed or refused to correct or

. cure the condition complained of within a reasonable time thereafter, but nothing contained in this

Section 8.5 shall be deemed to impose any obligation on ‘any such Mortgagee to correct or cure’

any such condition. "Reasonable time" as vsed above means and includes a reasonable time to

‘obtain possession of the Mortgaged Premises if the Mortgagee elects to do so and -a:re’asb_n'able B

time o correct or cure the condition if such condition is determined to-exist. -

o 86 CONTINUINGOFFER The cm(ehant_s and agreements contained in this Lease
- with respect to the rights, powers and benefits. of a mortgagee (particularly, without limitation

o ;iheggby, the 60venant_s'-and agre'ements_ contained in this Article 8) constitute a continuing offer to

- any person, corporation or ‘other entity, which: by accepting or requiring an assignment of this
Lease or by entry or foreclosure assumes the ebligations herein set forth with respect to such -
Mortgagee, subject to the provisions of Section 8.3, such Mortgagee being hereby constituted a -

. patty to this Lease as an obligee hereunder subject to the ‘prdﬁsi_o_ns-of Section 8:3 to the same - . -
extent as though its name was written hereon as such, and such Mortgagee shall be entitled to* - - °

. enforce such provisions in its own namie. - Tenant agrees on request of Landlord to: execute and
- deliver from time to time any agreement which may Teasonably be deemed necessary to implement
- the provisions of thiis Article 8. ' ' ' .

87 MORTGAGEE'S APPROVAL: Landlord's-obligation to perform its covenants . -

- and agreements hereunder is subject to the condition precedent that this Lease be approved by the - _
holder of any mortgage of which the Premises are a part and by the-usé;: of ai;y_-cqmmitrnent to -

 -of _béth, 'diéé;pprovés'or has not approvéd this Lease; then this coﬁdiﬁdn shall bé_:‘d-'eémed‘-;to have -

- i , : : {M2104557.3314 ..
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o effect.

. f

. 88 ~SUCCES’S.ORSOF_MORTGAGEE All of the rights and privileges of the holders

- of morigages on the Lot ‘and/or Building set foith in this Article 8 shall inure to the bénefit of any"

_such holders and their respective- successors and -assigts, including without limitation where
applicable any purchases at foreclosure and other parties claiming title by, through or under any

= '_.?_j.such._holde{s- . Where reference is made ;hereih--te foreclosure, thesamenghtsandanllegesfor e

' throughdeed m lie.!_i‘ of fqreglosute‘or otherw:se '

. ARTICLE 9

. 9.1 - EVENTS OF DEFAULT: The :bccurfre‘nce—of any-of the 'folloWin’_shaH'bedeemed '
~ to be an event of default under this Lease: if any default by Tenant continues after notice, in the -
case of Base Rent or any additional rerit, for more than ten (10) days, or in ‘any.other ‘case for
more than thirty (30) days and such additional time, if any, as is reasonably necessary. to cure the
. default (if the default is of such a nature that it is:curable but cannot reasonably be cured mn thirty
" (30) days, Tenant has the obligation to commence to cure the default within thirty (30) days, and

s thereafter diligently and continuously to prosecute such cure .to completion), or if Tenant or any '

* Guarantor makes any assignment for the benefit of creditors, commits any act ‘of bankniptcy or

‘been satisfied or waived and -'t’hé.-lptoﬁsvi'ous of fhié»_Scctio_h{Sl?l_ shall be of 10, furtherforce or o

files-a petition under any bankruptcy or insolvency law, or if such a petition is filed against Tenant - .

* - or any Guarantor and is not dismissed Wi_’fhin.'fcrty-ﬁye (45) days, orifa receiver or similar officer
- becomes entitled to Tenant's leasehold hereunder and it is not returned to Tenant within forty-five o
(45) days, or if such leasehold is taken on. execution or other process of law in any action against -
. Tenant. In the event of any default under this Lease by Tenant, then without prejudice to any -
. other rights which it has pursuant to this Lease or at law or in equity, Landlord shall have the -

I following rights and remedies, ‘which are cumulative and not alternative. =~

9.1.1 Landlord may 6;1:1‘6_(:1_ thiis Leaseby notice to Tenant and retake possession

B .of ﬂiq'P-remises for Landlord's account, or Landlord may terminate Tenant's right of posséssion of o
- .. the Premises. Tenant shall then quit and surrender the Premises to Landlord. ‘Tenant’s liability” . . .-
- under all of the . provisions of this Lease shall continue notwithstanding ‘any.-expiration and .

.suirender, or ‘any fe-entry, repossession, or disposition hereunder, including to the extent legally "

o -permissible, payment of all Rent and other charges until the date this Lease would havé expired.

7 had such cancellation or termination not occurred. If Landlord so elects, Rent shall be accelerated S

L and Tenant shall pay Landlord damages in the amount of any and all sums which would have been.-

o due for the remainder of the Term, ‘subjcct:fto the provisions of Section 9. L5 ‘bélow. b

- -9 12 Landlord-may éntef;th’g Pfémises as-agent of :Ten'ant‘té ‘take pésses:sicn of -
~-any property of Tenant on the Premises, to store suich property at the expense and risk of Tenant. S
or to sell or-otherwise dispose of such property in such manner as Landlord may see fit without |

‘.j _motice to, and at the expense and risk of, Tenant. »Re—_entrfy and removal may be._eﬂ‘ectuated‘by: o

S e - (M21045573315
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- summary dlspossess proceedmgs by any sultable actlon OF proceedmg, or othermse Landlord -

shall not be liable il any way in connection with ifs actions” pursuant to th]s sectmn, to the extent P

o that 1ts actxons are in acoordance with Apphcable Laws.-

9.13 Landlord may relet all or any part of the Prermses for all or any. part of the ’

T _unexplred portlon of the Term of this Lease or for any longer period, and- may accept any rent D

- then attainable; grant: any coneessions of rent;’ and ‘agree to paint or make any special repairs,
. alterations, and decorations for any new. Tenant as it may deem advisable in its solé and’ absolute

. dlscrenon Landlord shall be under 10 obhgatlon to relet orto attempt to relet the Premlses

e 914 Landlord may remedy or attempt to remedy any default of Tenant under' .
* - this Lease for the account of Tenant and may enter-upon the Premises for such | purpeses. No-~ =
.. . notice of Landlord's intention to perform such. covenants need be given to Tenant unless jrpressly‘ .

o ‘required by’ this Lease. Landlord shall not beé liable to Tenant for any loss or damage caused by

-acts of Landlord in remedying or. attempting to remedy such default and Tenant shall pay to .

-Landlord all expenses inciirred by Landlord in connection ‘with remedymg or attempting to -
‘temedy such default. Any expenses incurred by Landlord shall accrue interest at tlre lughest rate L
perrmtted by law from the date of payment by Landlord- uritil repald by Tenant S -

915 In calculatmg the amounts to be pald by. Tenant to: Landlord pursuant to

thiis Section 9, Tenant shall be ¢redited ‘with the net proceeds of any rents obtamed by Landlord by . S '
reletting -the Premises, after deducting all Landlord's expenses in connection wrth such reletting,

r_mcludmg, without Jimitation, -all: repossession. costs, ‘brokerage commissions, and fees for legal -
services. - It is agreed by Ternant that Landlord may (i) relet the Premxses or ‘any part or part
thereof of a term or terms which may, at Landlord's option, be equal to or less than or greater
-than the penod which would otherwise have constituted the balance of the Term and ‘may grant

A _such concessions and free rent as’ Landlord, in its sole ]udgment considers advisable or necessary -
to relet. the same, and (i) make such alterations, repairs and .decorations in the Premises as' -
_ Landlord, in its sole judgment, considers advisable: or necessary to relet the same, and no action of ~

-, Landlord in accordance with the foregoing or failure to relet or to collect rent under relettmg shall B
. operate or be construed to release or reduce Tenant's lability as aforesard ' .

- 9.1. 6 So long as at least twelve (12) months of the Term remain unexplred at the
time of such termination of this Lease of of Tenani's right of possession, in'lieu of any other .

o damages or indemnity and in lieu of full recovery by Landlord of all sums payable under all the - - )

- foregoing provisions of this Section. 9. 1, Landlord may by written notice to Tenant, at any time-

" after this Lease is terminated under any of the provisions contained in this Section 9.1 or as- -
- otherwise terminated for breach of any obhgatlon of Tenant and before such-full recovery, electfo -
recover and Tenant shall thereupon pay, as liquidated damages an amount equal to the aggregate’ R
__ of the. Base Rent and addmonal rent accrued in the twelve (12) months ended next prior. tosuch
- termination, plus the amount -of Base Rent and' addltlonal rent of any kind accrued and unpaxd at
- . the time of termination and less the arnount of any recovery by Landlord under. the- foregomg' .
e prowsxons of thrs Seetlon 9.1 up to the time of payment of such hquldated damages '
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9 1 7 Nothmg contamed mn this Lease shall, however Tirnit ‘Of- pre_;udiee the nght N

- of Landlord to prove and obtain in proceedmgs for bankruptcy or: msolvency by reason of the -

-+ termination of this Lease, an amount equal to-the maximum allowed by :any statute or rule of law .

. ineffect at the time when, and govemmg ‘the proceedmgs in whrch, the damages are- to'be proved,; L
* . whether or not the amount- be greater equil to or less than the amount of the loss or damages

' referred to ‘above.

9; 2 COSTSr Tenant shall pay to Landlord on. demand all costs mcurred by Landlord .

L ’lncludmg attorneys fees and costs at all tribunal levels, mcurred by: Landlord in énforcing any’ “of. :

 the: obligations of Tenant under this Lease. In addition, upon any default by Tenant, Tenant shall

~ also be Table to Landlord for the expenses to which Landlord ‘nay be put in’ re-entering the

. Premises, relettmg the. Prermses (mcludmg attorneys' fées and disbursements; marshal’s fees and"f RS
= brokerage fees - so do ); and any other expenses reasonably mcurred by Landlord P

WAIVER No delay or omission by Landlord n exercxsmg a rlght or remedy shall E co

) exhaust or rmparr thesame or constrtute a waiver of; or acqurescence to a default
ARTICLE 10

MIS CELLANEOUS :

: 10 1 INTERPRETATION The tltles of. the Articles and Sec’nons are for convemence
- and are not to be considered in construing this Leasé. Whenever requrred by the context of tlns

o Lease, the singular shall include the plural and the plural shall include the singular. The masculine, .

. feminine and neuter: genders shall each inchide the other. In any provision relatmg to the conduct,:

_ acts or omissions of Ténant the term "Tenant" shall include Tenant's agents, employees;
‘contractors, invitees, successors or others using the Premrses Burldmg or Property w1th Tenant' -
E expressed or implied permrssron : '

. 102 NOTICE: - Any notrce approval consent, réquest, Or - electlon reqmred ‘or

3 "~ permitted to be given or made pursuant to this Lease shall be addressed if to Landlord, at-. B
- Landlord's address orat such other address as may have been specified by pnor notice to Tenant, . -
.. and if to Tenant, at_the Premises- or Tenant's address’ or at such other- place as may | have béen

- specified by pnor notice to Landlord Any communication so- addressed shall be deemed duly ) . '_rf-‘-' S

: _ ..'served if persona]ly dehvered or sent by natxonally recogmzed overmght dehvery semce

103 LANDLORD'S LIABILITY: CERTAIN DUTIES: The obhgatlons of this Lease

B shall run with the land, and this Lease shall be’ ‘binding upon ‘and inure to the benefit of the parties

- -hereto and their respective successors and assignees, except that the ZLandlord named herein and " - o

' -each successive owner of the Premises shall be liable only for the’ obhgatrons accrumg during the SR

.period of its ownershrp Neither the. Landlord named herein nor. any successive owner of- the -

‘_ - ';Premrses ‘whether an. mdrvxdual, trust, a corporatlon or othervmse shall have any personal habdrty"
- related to this Lease ‘beyond their equity interest in the Prermses and Tenant agrees that it shall_
look selelyto such. equity interest then-owned by Landlord for collection of any Judgment oragy -

- other judlcxal process requmng the payment of money Whenever the Premlses are owned by a .

4 ST {Mz_rmssv;:-;}l'li ,
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 trustee or trustees the obhgatlons of Landlord shall be. bmdmg upon Landlord‘s trust estate but_'} =
"not upon any-trustee, beneficiary or shareholder of the. trust - mdmdually Any Landlord who

transfers its title or interest is relieved ‘of all liability with respect to the o’ohgaﬁons of Landlord. - -

“under this Lease to be performed on or after the date of transfer, provided that such transfer is not

" for the primary purposé of avoxdmg such. oblrgatlons Howevet;. each’ Landlord shall deliver to jts B
' transferee-all’ funds previously paid by. Tenant if such fiinds bave not-yet been applied under the. -~
*terms, of this Lease. Landlord shall not be in default under this Lease unless Landlord (or such’ .. -

N ground lessor, -mortgagee -or beneﬁcraxy) fails -to “cure or drhgently pursie a cure of any L
' nonperformance within thlrty (30) days after receipt of Tenants ‘wiitten notice or. such longer fime . .
as is reasonably necessary, provided that such cure is commenced w1th1n such tlnrty (30) day' e .

’ perlod and thereaﬂer pursued with reasonable dxhgence

104 NO SURREN
- Landlord's agent or any employee thereof shall not operate asa termmatlon of this Lease or a' 4

o surrender of the Prermses

10 5 NO WAIVER The faﬂure of Landlord or of Tenant to- seek redress for wolatlon :
_of, or to insist upon the strict performance of, any covenant or condition of this Lease shall not’ be
~ “deemed a waiver of such violation nor prevent a subsequent act which would have ongmallyv :
' constltuted a violation, from having all the force and effect of an orlgmal wolatlon, nor shall the
failure of Landlord {o enforce any Rules and Regulations against Tenant orany. other tenant in the ~ -

Building be deemed a waiver of any such Rules and Regulations. The receipt by Landlord of Base -
Rent or additional rent with knowledge of the breach of any covenant of this Lease-shall not be
deemed a waiver of ‘such breach by Landlord, unless such ‘waiver be in writing signed by -
‘Landlord. No consent of waiver, express or unphed by Landlord or Tenant to of of any breach.
of -any agreement or duty shall be construed as a ‘waiver or consent to or of any other breach of o

 the same or any other agreement or duty

106 NO ACCORD AND SATISFACTION No acceptance by Landlord ofa lesser

" sum than the Base Rent and additional rent then due shall be deemed to be other than on account .
. of the earlier installment of such rent due, nor shall any endorsement or statement on any checkor -

- letter . accompanying any check or payment as_rént be deemed as-accord and satisfaction and - . .
- Landlord-may accept such check or payment without prejudlce to Landlord's right to recover the = .= .- .7

- ” balance of such installment or pursue any- other remedy in this Léase provrded All 'waivers must i -_' i

ER -The dehvery of keys: to any employee of Landlord or to

be in writing and" signed. by the waiving party. Landlord's failure to enforce any _provision of this " - S :
Lease or its acceptance of Rent shall not be a waiver and shall not prevent Landlord from, L

‘ enforcmg that | provrsmn or any other provision of this Lease in the ﬁlture

- 10 7 CUMULATIVE REMEDIES The specific remedres to .which Landlord may .

. resort under the terms of this Lease are cumulative and are not intended. to be exclusive of any = - -
other remedies or means of redress to wlnch it may be lawfully entitled i case of any breachor - . . -~

 threatened breach by Tenant of any provisions of this Lease. In addition to the other remedies .

o . provided in this Lease, Landlord shall be entitled to the restraint by injunction of the- wola‘non or .

-attempted or threatened violation.of any of the. covenants, conditions. or provisions: of this Lease '

“ortoa decree compellm0 specrﬁc performance of any such covenant condrtlons or provisions.

R {M2104§57;3_}18
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. 108 PARTIAL INVAL]DITY 1If any terin of this Lease, or the .aj)_,plic,aﬁon it_he‘réofio; o

" any petson or circumstances shall to any extent be nvalid or unenforceable, the remainder of this" .

-Lease, or the application of such term to. persons or circumstances, other: than ihgse as'to whichit- "~
s invalid or unenforceable, shall niot be affected thér_e_t_)y’_-,_‘ and eachi term of this Lease shaltbe valid* -~ - -

. and enforceable to the fullest extent permitted bylaw.

. 109 LANDLORD'S RIGHT TO CURE: - If Tenant shall at any. time default in the -~ =\ "
" performance of any- obligation under this. Lease, Landlord shall have the right, - but not the .
- . obligation, to enter upon the Premises. and to perform such obligation, ‘notwithstanding the fact .~ . 7.
that no specific provision for such substituted performance by Landlord is made in thisLease with: =~ - .

. respect to such default. In performing such obligation, Landlord may make any payment of - .- -

. money or perform any other act. - All-sums so paid by Landlord (together with interest at therate - .

o of 4% pér annum in excess of the then prime rate of interest theti curiently charged by Bank of

. - america (or; if Aapplicable; its successors) and all’ necessaxy incidental costs and expenses in S
- connection with the performance of any such act by Landlord, shall be deemed to be additional. - ...

- the P_rc‘)iéer{tyl_'(l;jrfahy'psdspecitiv@éassignee' of-any‘suéh'mortgageg.: :

.. 1011 FORCEMAIEURE: Tn any case where cither paity hereto is required to do any

- act (other than the payment of rent or other monies hereunder), delays caused by or resulting from: :
- war, civil ‘comimotion, fire, flood, other. casualty, Iabor difficulties, shortages or other -

- the time therefore:

S '1,0;}1‘zf.:.wA,IVER_.0F,TRL§L BY IURY‘AND-JQQUNTERCLAMS;M_EDIAHON:T T
- LANDLORD AND TENANT EACH HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, Ll

. T {M21045_'5‘7;3'}-19.. o
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o TENANT SHALL PARTICIPATE TN MEDIATION OF A DISPUTE BETWEEN LAN

- PROCEEDING OR. COUN'I‘ERCLA]I\/I BROUGHT BY EITHER OF THE PARTIES HERETO o

AGAINST THE OTHER ‘ON ANY MATTER WHATSOEVER. ARISING-OUT OF OR IN:

- ANY WAY CONNECTED WITH THIS LEASE. . TENANT FURTHER AGREES THAT IT =

'SHALL NOT INTERPOSE ANY COUNTERCLAIM OR COUNTERCLAIMS (EXCEPT

- COMPULSORY . COUNTERCLAIMS) IN ANY SUMMARY PROCEEDING OR IN ANY =~ = -
. "ACTION BASED UPON NONPAYMENT OF RENT OR- ANY" OTHER PAYMENT = - -
'REQUIRED BY TENANT UNDER THIS LEASE. UPON-LANDLORD'S: REQUEST, . "

LORD ** : 7"

| AND TENANT, THE COST. OF A MEDIATOR SHALL BE BORNE: EQUALLY BY_‘

- ;'LAN)LORD AND TENANT.

1013 RADON GAS NOTICE Radon s a naturally occumng radroactlve gas that o

- when it has.accumulated in 2 buildingin sufficient quantities, may present health risks to persons.
. who-are: exposed to it over time.. Levels of radon that exceed federal and state ‘guidelines have - . *

.. been found in bulldmgs in Flonda Additional mfonnatlon regardmg radon dnd radon testmg mayf‘ .
B g be obtamed from your county public health unit. L

10 14 ATTORNEYS' FEES: Wherever provrs1on is made n tlns Lease for attomeys :
fees, such term ‘shall be deemed to. include accountants' and attorneys' (mcludmg paralegals’ and
~ similar persons) fees and costs, whether or not litigation is commenced, including those for
. appellate bankruptcy, probate arbztrat;on, medratlon and collectrons proceedmgs :

o ‘ 10, 15 LANDLORD’S ACCESS Landlord shall be entrded at. all reasonable times and A'

upon reasonable notice-(but no notice is required in emergencres) to. enter the Premisés to

examine them and to make. such-repairs, alterations, or mlprovements thereto -as Landlord .

considers 1 necessary or reasonably desirable. Tenant shall notunduly obstruct any pipes, conduits,

. or mechamoal or.other electrical equrpment s0 as to prevent reasonable access thereto. Landlord

- - shall exercise its nghts under this section, to the extent possible in the circumstances, in such &
- manner so as to minimize interference with Tenant's use and enjoyment of the Premises. Landlord . -
~and its agents have the right to enter the Premises at all reasonable times and upon reasoniable

* TBM/28546/58/677628v1

notice to show them to prospecnve purchasers, lenders, or anyone havinga prospective interest in
the Bulldmg, and, during the last six months of the Term or any renéwal thereof, to show them to-

prospective tenants. Landlord may place customary "For Sale or "For Lease srgns on. the ‘
Prennses Bulldmg or Property as Landlord deems necessary - : -

10 16 LANDLORD'S LIEN Landlord shall have; and Tenant grants to- Landlord a'i .

S secunty interest in- any ﬁnmshmgs equipment,, fixtures, mventory, accounts receivable, licenses
~and- other personal. property of any kind belonging to Tenant, or the equity-of Tenant in such

- '.1tems on the Premises or elsewhere. Such security interést is granted for-the purposes of. securmg o R
- the payment of Rent and other chatges, assessients, penaltres ‘and damages Tequired under. this . L
Lease to be paid by. Tenant and of securing the performance of all other. obhgatrons of Tenant o

o .-under this Lease. The provision for a landlord's lien as described in this Section shall be in- =

E addrtron to, and not in substitution for, any landlord’s hen and snmlar remedies otherwise provided -

. ‘by statutoery or commor law. ‘Upon Tenant's default or breach of any terms and conditions of this '_ A
Lease, Landlord shall have all remed1es avadable under apphcable law mcludmg, wnhout' R

| mz104557,3}20
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N

o _ﬁ&l_it_ation,:ﬂ_{é nght to take -_pofs'scs'?s'i;(}i; of anj;ior’al_l_- of Tenant's property and dlspose of them by - .

‘public or private sale in a‘commercially redsonable manner; or.if determined by Landlord in its. R

- discretion, to store or to dispose of them without sale.

10161 . Landlordshall also have the nght to- rehnqulshpossesswnof altor

-_-’t‘_-;my:‘pi)lftibgi of such ﬁmi'tﬁre,—ﬁxtureé; equipment and other property of Tenait to -afly ‘person - :
- “("Claimant") claiming fo'be entitled fo possession ‘thereof who presents to Landlord 2 copy of. -
~ any instruments Tepresented to Landlord by- Claimant to have been executed by Tenant (or any. - -

- predecessor -of Tehant) . granting Claiinant the right under various circumstances to take - © -

' ‘possession. of such furniture, fixtures; equipment or other property; without the’ necessity on the -

. part of Landlord to inquire into the authenticity of said instrument's copyof Tenant's or Tenant's -

" predecessor's signature thiereon-and" without the necessity of Landlord making any naturé of

purports. to act; and Tenant agrees to-indemnify mless’ fromn -all- =
éxpense;_ loss, .damage and HabiﬁtY',»inéid_eﬁﬁ o Landlord's telinquishment of: possession. ofallor -

- investigation .or .inquiry as ‘to the -validity of the factual or legal basis upon: which Claimant -

-+ ‘any portion of such furniture, fixtures, equipment or other property to Claimant. = -
S 10.162 . To the extent, if any, that this Lease grants Landlord any lien or lies -
- rights greater than provided by the laws of the State of Florida pertaining to landlord's liens, this
Lease is intended as and constitutes a security agreement within the meaning of the Uniform
‘Commiercial Code as enacted in Florida (the "Uniform Commercial Code"
- addition to the rights prescribed in this Lease, shall have a Security Interest, as that term is defined
- under the Uniform Commercial Code, in the items referred to in this Section 10.16 to secure the
. payment to Landlord of the various amounts- provided. for_in this Lease. Tenant- agrees to and -
~ shall execute and deliver to Landlord such ‘financing statements and such further assurances as. -
Landlord may, from timé to time, consider necessary to create, perfect, and preserve the lien -

and  hold Landlord harmless frori ‘all cost,

). Landlord, in .~

'.'dcscﬁbed and all-ad,ditiong,' substitutions, reéplacements, and accessions thereto, and all pfo%eds. _
of its or their sale or other disposition (under the Uniform Commercial Code, other statutory :.-

- ‘provisions, ‘or otherwise). Landlord,- at the expense’ of Tenant, ‘may cause such financing -
- Statements and assurances to be’ recorded and re-recorded, filed and re-filed, and renewed: or
- continued, at such times and places as may be required or permitted by law to create, perfect, and

. ~ preserve-such liens. In the event Tenant fails to promptly ‘execute and return to Landlord such.
- -financing statements and other instruments as Landlord may require to .create, presetve; .and
- petfect its lien, Tenant shall and does hereby désigna_te‘Landl_o_rd to act as Tenant's agent for the

_ "Deposit represents- security for the faithfu
" -every term and covenant of this Lease.

.- sole and limited purpose of executing such financing statements and other instruinents and any.
- "such execution by Landlord pursuait to this Lease shall be effective and binding upon Tenant as. - .

..+ -though executed originally by Tenant. ‘Tenant's désignation of Landlord as agent hereunder shall -

- 'not be subject to. revocation until this Lease is terminated. o L

10.17 . SECURITY DEPOSIT:- ‘Upon the execution of this Lease; Tenant shall deposit -
“with Landlord a ‘cash Security Deposit-iri the -amount, if any, shown in Article .. The Security -
I performance and observance by Tenant of each and’
Landlord may apply all or part of the Security Deposit to
from Tenant .or to cure any other default of Tenant. . The

- - any unpaid rént or other charges due:

- Security Deposit shall not constitute li
R 4 {M2104557:3321 - e
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S Deposit, Tenant shall fcstpré;._théfSeg.:uiity Deposit to its‘-ﬁl_ll.“amdi;jn_t w1thm ten(l())daysaﬂer R
*. ¢ Landlord's written request. Tenant's. failure to do so shall be a -default ‘under this Lease: ‘No
- :interest shall be paid on the Security Deposit.. Landlord shall not be required to keep the Security:

- Deposit separate from its other accounts-and no frist relationship is created-with respect to the .

B ‘Security Deposit. - Any portion of the Sei;i;nity‘f]‘)épqs;it‘ -which'»shal.l"nct_ﬁhave_fbéen_appﬁéd as B

 provided in this Lease; or shall not be required to repair the Premises- after Tenant vacates the - -

- "Lease, shall be retumed to Teant after the final calculation and payment of the Tax Excoss and -~
- the Operating Cost Excess for the last calendar year of the Term. If no Security Deposit is - -~

- -required of the original lessee at time of execution-of this Lease, then a Security Deposit may be - -~ - .
- required at time of assignment. or subletting hereof, ‘or upon the occurrence of a Default by -

Tedant.

. other agreements-either oral or otherwise are effectivé unless embodied herein. Al arienidments

to this Lease shall be in wntmg and signed-by all parties. Any other attempted amendment shall be

- veid.

- © 10.19 JOINT AND SEVERAL LIABILITY: Al parties signing this Lease as Tenant -
" shall be jointly and severally liable for all obligations of Tenant. S L '

: AI_O,ZO. ) EXECU’HON OF /I&ASE - Submission or pre_'parﬁii-dn of :th’is.Lease By -Landlvor"d'v o

_10.18 INCORPORATION OF- PRIOR. AGREEMENTS. MODIFICATIONS: This = -~

T Lease is the only agreement bitween the parties pertaining to this Lease of the Premises and ng. -

-~ shall not-constitute an offer by Landlord or option for the Premises, and this Lease shall constitute o

an offer, acceptance or contract only as expressly specified by the terms of this Section 10.20 In

. the event that Tenant executes this Lease first, such action shall constitute an _Qﬁ’er;to Landlord, . - :
- which. may be accepted by Landlerd by executing this Lease, and once this Lease is so executed -

~contract: In the event that Landlord executes this Lease first, such action shall coustitute an offer-
to Tenant, which may be accepted by Tenant only by delivery to Landlord of a fully execiited-

by Landlerd, such offer may not be revoked by Tenant and this Lease shall become a binding

- copy of this Lease, together with a fully executed copy of any and all guaranty agrecments and

s --addendums. and moneys to. be delivered at time -of execution, provided that in the event that any o

| party other than Landlord makes any ‘material or minor alteration of any nature whatsoever to any S
" - of said documents, then.such action s‘h@llfmerely::const;imte a counteroffer, which Landlord, may, - - -
- -at Landlord's “election, accept or reject.. Notwithstanding that the Commencement Date may

. . TBM/28546/58/677628v1

.~ oceur and the Terim may commence after the date of execution -of this Lease, upon delivery and -
. - .acceptance of this Leasé in accordance with the terms of this Lease, this Léase shall be fully
- effective, and in full force and effect and valid and binding against the parties in accordance with, -
- but on-and subject to, the terms and conditions of this Lease. ' o B
7. - 1021 AUTHORITY: As a‘material inducement to Landlord to enter into this Lease,
.. Tenant (and, individually, each party executing this Lease on-behalf of Tenant); intending-that -
- Landlord rely thereon, represents and warrants to Landlord that: oo

S _{@104557}3}22 -



10 211 Tenan:t -and the party executmg on behalf of Tenant are fully and A

o propeﬂy authonzed to execute and- enter into this Lease on beha!f of Tenant and to dehver this S s

| - Lease to Landlord

10 212 Tlns Lease constitates a. vahd and’ bmdmg obhgatton of Tenant k) |

B :_ - enforceable agamst Tenant 1n accordance Wlth the terms of thls Lease

o ‘10 21 3 Tenant is duly orgamzed vahdly e)nstmg and in good standmg:--._ o
a under the laws of the state of Ténant's -organization and has-full power and authonty to enter into.

this Lease, to perform Tenant's obhgatrons under this Lease in-accordance with the terms of thxs -
Lease, and to transact busmess m the state n whlch the Prermses are iocated and :

A - 10 21 4 “The executlon of tlns Lease by. the mdmdual or mdmduals‘_;_ ; _I,.f:‘.-
executlng thrs Lease on behalf of Tenant, and the perfomrame by Tenant of Tenant's obligation S

- under this Lease, have ‘been duly. authotized and’ -approved by -all- necessary ‘corporate or

partnershrp actlon, as the ¢ase may be, and the execution, delivery and performance:-of this Lease - S

by Tenant is not in conflict with Tenant's bylaws or articles of i incorporation (if a corporation),
agreement of partnershlp (if a partnership), operating’ agreement (if a limited liability company),'~-
and other charters, agreenients, rules or regulations governing. Tenants busrness as any of the ,
_' foregomg may have been supplemented or amended in any manter. - -

F (1) 22 FLORIDA LAW ~ This Lease shall be governed by the laws of the State of L
Florida. = = : . _ _

BT IO 23 COUNTERPART: This Lease may ‘be executed in more than one copy, each -
counterpart of which:shall be deemed an original and any of which shall be deemed to be complete -

 of itself and .may be mtroduced inito, evidence or used for any purpose thhout the productton of

- the other counterpart or- counterparts : :

10.24 - TIME IS OF TI—]E ESSENCE Trme is of the essence of thrs Lease and all B

R provrsrons contamed herein.

10 25" APPROVAL OF PLANS AND SPECIFICATIONS Neither review nor approval‘, L

o by or on behalf of Landlord of any Tenant's’ plans nior any plans and specrﬁcatrons for any Tenant -~ . .~

- .alteratxons or ‘any other. work shall constitute a Tepresentation or warranty by Landlord, any of
.Landlord's beneficiariés, the managing agent of the Premises or any -of their respective- agents, . =
- partners or employees that such ‘plans.and specifications either (i ) are complete or suitable for
. their intended purpose, or (ii) comply with-Applicable Laws, it bemg expressly agreed by Tepant. -~
: that neither Landlord, nor any of Landlord's beneﬁcranes nor the mariaging agent of the Buxldmg BERENE
oo Property nor any of their respecttve agents, partners or employees assume any. responsibility or -

;. 05/05/04-HRT/ -

liability whatsoever to ’I‘enant or to any other person or entlty for such completeness suxtabrhty or -
;comphance S : o _

, . 10.26 RELATIONS Landlord and Tenant drsclaxm any intention to create a ]omt
. venture, partnershrp or agency relatlonsl:np ' : L ‘

7 {M2104557,3}23 e
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10 27 BROKER’S FEE Tenant covenants represents and warrants’ that Tenant had no

‘ deahngs or negotlatlons ‘with any broker or Agent.other than the breker(s) desrgnated m Amcle o ,
1, in connection with the ‘consummation of this Lease.- Landlord agrees to pay any commissions: - .

duie Broker. as set foith separately between Broker and Landlord. Tenant, and Landlord covenant )
‘and agree to hold ‘harmless and mdemmfy each other from and against any and all’ costs, expenses
(includmg reasonable: attorneys fees before trial, at trial, on appeal and in bankruptcy) or liability

- for. any. compensatlon, comunissions, .ot charges claitned by any broker or agent claxmmg by Or R

4 through the mdemmtor Wlth respect to thrs Lease or the negotratton thereof

10, 28 RIDERS AND EITS Aﬂ Rlders and Exhxblts attached ‘to thls Lease and all

. Addendums attached to this Lease and executed by both. Landlord and Tenant shall be deemed to. -

. _ be a part of and are hereby mcorporated in thns mstrument

10 29 SURVIVAL  Tenant's. ongomg or unﬁllﬁlled obhganons shall survive the- T

termination .of this Lease including but not limited to’ payment of addmonal rent adjustments
whxch may be calculated and billed after the termmatron of the Lease. - ,

ARTICLE ]1

]NSURANCE AND INDEMNITY '

, 111 'I'ENANT S ]NSURANCE “Tenant shall throughout the term (and any other,
period - When Tenant is in- possession of the Premises) carry and maintain, at its sole cost and
expense, the -following types of insurance, which shall- prov1de coverage on anoccurrence basis, .
with respect to. the Premises, in the amounts specified and in-the form hereinafter provided for. -
_ Because this is a long—term lease, the insurance requlrements heieunder may be modified by

'Landlord Afrom.time to time, in accordance with commercially reasonable . standards for similar
properties, dunng the course: of the Term. In any event, the ‘insurance requrred of Tenant
hereunder shall never be less than that reqmred under the Ground Lease : >

11 1 1 Commercral General Liability - Insurance Commeraal general hablhty

. msurance ‘with. a. combmed smgle limit -of not less than- $2,000, OOO 00 per occurrence (General ~ |
T Aggregate - $2,000, OOO “Products Aggregate -.32, OOO ,000) for bodily injury and propefty

damage i msunng agamst legal liability of the insured with respect to.said Premises or arising out of
.- the maintenance; usé or occupancy théreof Said imsurance shall include, but not be limited to, -
" - independent. contractor liability, products and completed operations. coverage, and the Broad-

Form Comimercial General Liability Endorsement, including personal mjury and advertlsmg}_ S

- habihty, contmctual habthty and prennses medxcal payments

: 11 l 2. Automobrle Llablhtv Insuranee ) Comprehensrve automobrle habxhty_ . _-
msurance with a- lnmt of not less than $1,000,000.00 per occuirence for bodily injury, . .
$500,000. 00 per person and $l“ §,000.00 property damage for both owned and non-owned . .7

Vehlcles

21045513324
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Co »» 11.13 Umbrella Liability Insarance Tenant shallalsocany and mamtam a
. (;'omm‘erciﬂj;mbrgﬂa.‘ﬁabiﬁty-murfancieWiﬂi‘a limit of not less that $5_,0_00,000;OO,,iper'»ogcmiencg;'

1114 Property Insurance “Spei:iél Rlsk" p_raé-éx?ty msurance includihg pl_ate glass

+ coverage on a réplacement cost basis, with coverage equal to not less than one hundred percent -~ < . -

'(100%) of the full _'{epiacement value -of all personal property, decorations, trade fixtures,

;ﬁxrniﬁshi.n_'g_'s,.équipmentx alterations; leasehold improvements-and bettermerts made- by Tenarit, and, . Sk

:all other contents located or plé;:ed;the;;éin.

11.1.5 Workers'. Comperisaiion and Bmployees' Liability Inéu_fapce‘ Workers' -

Cdmpensaﬁdn'- Insurance covering all employeés of T'et.ian't,‘{a.s required by the laws of the State

' where the Premises are located and Employees' Liability coverage subject to a limit of no less than - :;-‘

| $1 OO,OOOCaCh -empleyqé, $100,000 each accident, "and $1,000,000 policy limit.
" 1116 Policy Form, - All policies referred t

_'_-.abi:)ve shall: -'(i) be 'fak-_en out with ’_:1

-ux-idedefers licensed to' do. business in Florida and-a "Best Rating” of "A" or "A+" (i) name _._'V" .

Landlord' and  the property manager, or their successors, as additional -insured; (iif) be non-
contributing with, and ‘shall apply only as primary and not as excess to any other insurance
available to Landlord or any mortgagee of Landlord; (iv) contain an undertaking by the insurers to
- notify Landlord and any other. additional insured by certified mail not less than thirty (30) days
" prior-to any material change, cancellation, or termination; dnd (v) provide that a-defense against.
the primary insured shall not be a defense against payment to the additional insureds. Binding
certificates of insurance: with endorsements attached or, .if-réqmred-byfa'mortgagee,, copies of such

. -Insurance policies certified by an authorized officer of Tenant's-insurer as being complete and

'~ current, shall be delivered to Landlord promptly upon request. If:a) Tenant fails to take out orto
keep -in force any Insurance referred to i this Section 11, or should any such insurance not be

damage mc!udmg,mthout jlimitat_ibn,- all costs; expenses, court costs and rcasonébl'g -attomejé" AR
- fees; imposed on Landlord by any person whomsoever, that occurs (1) in the Premises; or (i) in ST
- the Park and that is caused by or results from the negligence:or willful ..;i;iscondqct of Tenant, jts.

mdemmty : Landlordherebymdennnﬁes Tenant from, an_cszzigreefs tohold Tenant harmless against,
“any and. all fability for .any loss, injury . or damage, including, without limitation, all costs,
.. expenses, “court costs‘:'an.d. Teasonable attorneys' fees, imposed

: {M2m4557,3}25 .
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) whomsoever that occurs in i;he Buﬂdmg or anywhere ofi- the Prermses and that is caused by or-’ N
* resulfs from the gross negligence or willfiil misconduct of Landlord or its’ employees or agents L

N The provxsxons of this paragraph shall. survive the explratron or any termmatron of thls Lease

T 11 3 RELEASE AND WAIVER OF SUBRGGATION RIGHTS The partxes hereto h
for themselves and anyone- clarmmg through or under them, hereby release and ‘waive any and alt
- Tights of recovery, claim, action or cause of actron, against each other, their respectrve agents;

i ~directors, officers and employees for. any | loss or damage that may occur to the Piémises or the S
R 'Buﬂdmg, and to all. property, whether real, personal or mixed, located in the Premises or the "

' Building, by reason. of any cause againist. which the reieasmg party 1S actually insured or, - S

- regardless of the releasmg party‘s actual i insurance coverage, against which the releasmg party is

S ‘réquired to be insured pursuant 10 the provrsmns of this Lease. This release ‘and waiver shall- - = .

. ‘apply regardless of the cause or ongm of the loss of damage, mcludmg neghgence of the parties™ A

4 hereto, - their respectxve agents and-. employees Fach party agrees to provide the. other with ~ °

Dy ';-"_reasonable evidence of its insurance carsier's consent to such-waiver of subrogation. Thrs Sectlonr o
oo 11 3 supersedes any prowsron to the. contrary Whlch may be contained in thls Lease. - '

. ARTICLE 12

GROUND LEASE

12. l LEASE SUBJECT TO GROUND LEASE. Landlord has leased the Lot pursuant‘ LT '

" to the Ground Lease: Tenant's rights hereunder are subject to Landlord's rights under the Ground R

" Lease; Landlord agrees that it will use’its best efforts to maintain the Ground. Lease in full force. - '

. .and effect during the Term hereof and - wﬂl use. commercnally feasonable efforts to enforce its
rights under the Ground Lease ‘Tenant agrees that it will not do or cause to be done, or suffer or
permit- to be done, any act that would cause Landlord's rights under the Ground Lease to- be

o impaired, terminated, forfeited or canecelled, or that would cause Landlord to be in- ‘default

. thereunder. If the Ground Lease is termmated for any reason, Tenant‘s nghts under this Lease
sha}l terminate contemporaneously therewrth : . . -

EXECUTED asa sealed mstrument as of the day and year first above Wntten L R L

LANDLORD POIN CIANA PARTNERS LLLP a
: Flonda lmuted habrhty lumted partnerslnp

kst o '
.-A[corporate serf

o {1\42104557,3}26 A
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DESCRIPTION OF THE LAND
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. LEGAL DESCRIPTION'
(PAD) PARCEL- 5 q.ana% ,, ,
~ PORTIONS OF TRACTS 'C_AND D, POINCIANA INDUSTRIAL CENTER EAST,
 ACCORDING .TO THE PLAT THEREOF, AS RECORDED IN PLAT
BOOK 159, PAGE ‘24, PUBLIC RECORDS OF MIAMI-DADE.
COUNTY, FLORIDA. DESCRIBED AS FOLLOW:

: COMMENCE AT THE SOUWEAST CORNER OF TRACT D OF SA!D PLAT BOOK

159, PAGE 54; - THENCE ALONG. THE SOUTH LINE OF SAID TRACT S87'53 42w

- 152,15 FEET; THENGE. NO2°06" 18"W 49.00 FEET TO THE POINT .OF BEGINNING;

-'7'THENCE CONTINUE NO2°06'18"W. 37.96 FEET; THENCE N87'53'42"E 13.00 FEET;

' THENGE NO2°06" 18"W 51.00 FEET; THENCE S87°53'42°W 13.00 FEET; THENCE
'N0206'18"W 107. 29 FEET; _THENCE S87°53'42"W 241.21 FEET; THENCE
- N02706"18"W 21.21 FEET; THENCE 387‘53 42"W 44.58 FEET; THENCE
©'502'06'18"E 21.21 FEET: THENCE. S87'53'42"W 144.21 FEET; THENCE

S020618'E 195.25 FEET; THENCE NB7'53'42'F 430.00 FEET TO THE POINT
| OF BEGINNING.
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“Exhibit F”

" PLANS AND SPECIFICATIONS FOR THE GARAGE
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“Exhibit F»

PLAN S AND SPECIFICATIONS FOR THE GARAGE
(Included bv reference)

PLANS

o POINCIANA BIOPHARMACEUTICAL RESEARCH PARK PARKING

 GARAGE 1 ‘
FINFROCK DESIGN INC,
ISSUED FOR - BUILDING PERMIT 9-1-05
SHEET NUMBERS ____A001-A002
A100 — A106
A301 — A303
A401 - A402
A501—A505 -
_A601
A701
_A801
A901 — A906
sl - -
$201 -S205
S301 — S304
S401 — S403
S501 — 8502
_E101 - E103
E301
E501 - E503
FP-1 OF 3 - FP-3 OF 3
P101 — 107

: _SPECIFICATIONS

F INFROCK oo o
- PROJECT MANUEL
PARKING GARAGE FOR POIN: CIANA BIOPHAMACEUTICAL RESEARCH-

.. PARK
- MIAMI-DADE COUNTY FL.ORIDA

DATE: SEPTEMBER 1, 2005
FINFROCK PROJECT #0523

- -PAGES’ 01110-1 TO 01110-4, SUMMARY OF WORK

01120-1 TO 01120-2, MULTIPLE CONTRACT SUMMARY :
01250-1 TO 01250-5, CONTRACT MODIFICATIONS PROCEDURES :
- 01310-1 TO 01310-3, PROJECT MEETINGS : ‘
- 01330-1 TO 01330-6, SUBMITTAL, PROCEDURES .
- 01410-1 TO 01410-2, REGULATORY REOUIREMENTS
-01450—1 TO 01450-2, QUALITY CONTROIL. o
01451 1 TO 01450-3, TESTIN G LABORATORY SERVICES

o=



~ 01500-1 TO 01500-6, TEMPORARY FACILITIES AND CONTROLS :

01600-1 TO 01600-4, PRODUCT REQUIREMENTS

01730-1 TO 01730-3, CUTTING AND PATCHING

| __01741-1 TO 01741-1, CONSTRUCTION CLEANING

__01742-1 TO 01742:3, FINAL CLEANING

01770-1 TO 01770-4, CLOSEQUT PROCEDURES

— 01780-1 TO 01780-2, WARRANTIES AND BONDS

02220-1 TO 02220-2, SITE DEMOLITION

~02230-1 TO 02230-2, SITE PREPARATION

_02315-1 TO 02315-3, EXCAVATION, BACKFILL & COMPACTION
02360-1 TO.02360-3, TERMITE. CONTROL -

02760-1 TO 02760-4, PAVEMENT MARKINGS

- 02770-1 TO 02770-2, CONCRETE CURBS, GUTTERS& SIDEWALKS

| 02890-1 TO 02890-3, TRAFFIC SIGNS AND. SIGNALS

~03300-1 TO 03300-33, CAST-IN PLACE CONCRETE

03400-1 TO 03400-16, STRUCTURALI, PRECAST CONCRETE

05500-1 TO 05500-4, METAL, FABRICATIONS

05520-1 TO 05520-3, STEEL HANDRAILS AND RAILINGS

05710-1 TO 05710-2, ALUMINUM GRILLES

06100-1 TO 06100-2, ROUGH CARPENTRY

_07160-1 TO 07160-3, IRON OXIDE WATERPROOFING

— 07170-1 TO 07170-3 BENTONITE WATERPROOFING

07180-1 TO 07180-4, WATERPROOFING. MEMBRANE

'07710-1 TO 07710—3 MANUFACTURED ROOF SPECIALTIES

107840-1 TO 07840-3, FIRE STOPPING _

07920-1 TO 07920-4, JOINT SEALANTS

08110-1 TO 08110-5, STEEL DOORS AND FRAMES

_08710-1.TO 08710-5, DOOR HARDWARE

_09900-1 TO 09900-4, PAINTING

09980-1 TO 09980-4, ACRYLIC TEXTURED COATING

10200-1 TO 10200-3, LOUVERS AND DAMPERS

10440-1 TO 10440-4, SIGNAGE

10520-1 TO 10520-3, FIRE EXTINGUISHERS AND CABINETS

-10602-1 TO 10602-3, CHAIN LINK FENCE AND GATES
10720-1 TO 10720-3, ARCHITECTURAL LOUVERS '

13900-1 TO 13900-5, FIRE SUPPRESSION

_14240-1 TO 14240-6, HYDRAULIC ELEVATORS

'14240-1 TO 14240-5, ELECTRIC ELEVATORS

15400-1 TO 15400-4, PLUMBING

_16000-1 TQ 16000-4, ELECT‘RICAL:-

24
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EXHIBIT G
' ACCEPTANCE AGREEMENT
' POINCIANA GARAGE PROJECT
_ ‘This Acceptance Agréement, dated as of o, 200 , made betheen |
- PBP BUILDING No. 5, LLC, a Florida limited Tiability company (hereinafter referred -

to as “Seller”), and MIAMI-DADE COUNTY, a political subdivision of the State of |
Florida (hereinafter referred to as “Buyer”); S L

WITNESSETH:

. 'WHEREAS, Seller and Buyer entered into an Agreement of Purchase and Sale
dated " ,200__for the purchase of a 1,583 space parking garage in the
Poinciana Industrial Center (aka Poinciana Biopharmaceutical Park) in the Liberty City
. section of Miami-Dade County, Florida ; and ' : -

WHEREAS, Seller and Buyer agreed to execute this Acceptance Agreement to
confirm the actual work performed in the construction of the parking garage, and the

- existence of any needed work or repairs, and for other purposes.

, - NOW, THEREFORE, pursuant to the provisions of the Agreement of. Purchase
and Sale, Seller and Buyer mutually agree as follows: A '

. - The 1,583 space parkiﬁg garage received its Certificate of Occupancy on
, 200 . : ‘ '
2. _The parking garage is in need of the following work ‘and/or repairs:

___(additional pages may be attached if necessary).

3. Buyer shall not take possession of the parking garage unless and uritil all of
the above-mentioned work and/or repairs are completed on a timely basis in accordance
with the Agreement of Purchase and Sale. . ' o

4. Seller acknowledges that all of the work and/or repairs that are to be -
performed by Seller in or about the parking garage, shall be satisfactorily completed
within the time limit afforded by the Agreement of Purchase and Sale. ' :

26



5. Buyer further certlﬁes that all other conditions of the parkmg garage, from
its mspectmn are complete and properly performed as requlred of Seller as of this date :

. 6. Seller and Buyer acknowledge pursuant to the terms and conditions of the

Agreement of Purchase and Sale that the items described in paragraph 2 above, and, if"
- necessary, as may be attached heréto, remain to be completed or corrected, which items -
Seller agrees to accomphsh within the reqmred tlme pnor to the Closing Date (1f no

such ltems so state). -

7. All of the above recitals are true and correct and incorporated herein by
reference. ' ‘ - o s v

[SIGNATURE APPEAR ON NEXT PAGE]

-_;/93/ )



IN. WITNESS WHEREOF the partles hereto have duly executed and sealed this .
Agreement as of the date and year ﬁrst above stated .

Slgned Sealed and Dehvered in the ' SELLER

Presence of: ' , L
PBP.BUILDING, No. 5, LLC,
a Florida limited liability company

Print Name:

By: - —
: Dennis C. Stackhouse - -

Print Name:

STATE OF FLORIDA .
COUNTY OF MIAMI-DADE

- THEREBY CERTIFY that on this day, before me, a duly authorized
representative ih the State aforesaid and in the County aforesaid executed the foregomg_
‘instrument, and it was acknowledged before me by Dennis C. Stackhouse, as Managing
Member of PBP Building No. 5, LLC, a Florida limited liability company, on behalf of ‘
the company. He is personally known to me or has produced
_as 1dent1ﬁcat10n

WITNESS my hand and official seal in the County-and Sate last aforesaid this -
__dayof__ ;200 ‘

Byf '

Notary Public

Print Name:

- My Com‘missiort Expires:

/20



'BUYER:

. Witness . MIAMI-DADE COUNTY, FLORIDA, a
‘ o ‘ ' - political subdivision of the State of Florida by
its Board of County Cormmssmners

‘Witness -

By: -
: ; County Manager

 ATTEST:

- R v,Date'sign‘ed by Buyer:
HARVEY RUVIN, CLERK R

By:_ -
Deputy Clerk
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POINCIANA DEVELOPMENT GARAGE BUDGET
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, - ExhibitH -~ ©
" POINCIANA DEVELOPMENT GARAGE BUDGET

: 2008
_ - Parking Garage Direct Costs o Current increases

Finfrock Contract $  13,206,322.00
Site Work-1 $ 860,622.75
Contaminated Soils $ - 1,876,000.00
PermitsiFees $ 300,000.00.
Construction Bond $ 100,000.00
Legal/Accounting $ 64,598.50 .
Site Engineeting” $ 45,000.00
Landscape Design $ §8,2650.00
Landscaping $ -100,00000 . -
Utility Relocation- $ - 100,000.00
Fencing $ -25,000.00°

" Police Detalls ) - : ‘$ 25,000,00

- Pev. Ovethead - . $ 140,000.00
LoanFees - _ . §.- - 316,00000
Loan interest $ 700,000.00
Construction Management -2 $ 300,000.00
Project Development $ © 20,708.00

. Lender's inspections $ . 12,000.00

‘Gamage Control Gates - $ 30,000.00
Garage Security System $ 150,000.00 -
Geotechnical Reports $ : 75000.92_
Subtotal ( ] $ 18,503,501

~ Attributable Costs* 17% $ 1,420,153
‘Hard Cost Contingency 5% - % - 925175
tand Release $ 1,000,000
Extension Loan Maximum Interest™ $ 1,693,284.33

can be attributed to the construction of the garage. The Aftribistable Costs are a percentage of the Total Phiase
1 Costs, and are calculated by dividing the subtotal garage costs by the estimated total Phase | Construction
Costs. ** The Extension Loan Interest is calculated for the period of 1 year at 7.75% interest, the maximum
‘amount that will be included in the County's Purchase Price.. This amount will be recalcufated at the time'of
i X interest paid. )

Phase | Construction Cost Breakdown

) % of Total Project
GARAGE (BLD#5) 18% - $ 18,503,501.25
BUILDING #2- - S T% % 12,000,000
-BUILDING #6A 57% $ . 60,800,000
BUILDING 6B 14% $ 15,000,000
Total Phase | Building Costs 100% $ 105,603,501

 Land Acquisition 68,000.00

s,

Demoliion 3 60,000.00
Tefephone Impact $ 30,000.00
Site-Engineering - $ 250,000
SiteWork - $. 2,200,000
Landscape Design $ . 89,000
Landscaping . - $ 350,000
Project Management % . 650,000
Dev Overhead . $ 700,000.
Site Security $ 200,000
Community Relations K] 180,000
Environmental testing $ 54,500
Legat ' $ 350,000
Insurance $ 100,000
Appraisal $ 15,000
Accouriting. $ 25,000
- Utility Fees - $ 50,000
Permit Expeditor $ . 350,000
Development Fee $ 2,500,000
Traffic Study $ 15,000
Zoning Fees $ 37,340
$ 80,000

- Zoning Legal
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PERSONAL GUARANTY

FOR VALUE RECEIVED and in consideration for and as an inducement to
MIAMI-DADE COUNTY, a political subdivision of the State of Florida (hereinafter
“County”) to enter into the Agreement of Purchase and Sale with POINCIANA
PARTNERS, LLLP, PBP No. 5, LLC, PBP No. 6, LLC, and MIAMI-DADE
EMPOWERMENT TRUST, INC., dated , 200, the
undersigned, Dennis C. Stackhouse, an individual (hereinafter “Guarantor™), does hereby
unconditionally and irrevocably guaranty to the County the punctual construction of two
(2) buildings in the Poinciana Industrial Center, also known as the Poinciana
Biopharmaceutical Park (hereinafter “Park™), in accordance with the plans and
specifications of Phase I of the Park, and the observance of all of terms, covenants,
conditions and agreements that the undersigned is to comply with as provided in the
above-mentioned Agreement of Purchase and Sale (hereinafter “Agreement”), which is
incorporated herein by reference, for which the Guarantor shall be jointly and severally
liable with Poinciana Partners, LLLP, and PBP No. 6, LLC, Poinciana Partners, LLLP,
and PBP No. 6, LLC (together such entities shall hereinafter be described as

- “Developer”). If any default or failure on the part of the PBP No. 6, LLC and/or

Developer to timely construct Building 6A and/or Building 6B in the Phase I portion of
the Park shall occur, the undersigned does hereby covenant and agree to assume any and
all liability for the timely construction of the two (2) buildings, together with the costs
reasonably incurred by the County in connection therewith, including, without limitation,
any and all attorneys’ fees.

The undersigned does hereby acknowledge and consent that should the PBP No.6,
LLC and/or the Developer fail to timely construct both Building 6A and Building 6B, in
accordance with the plans and specifications of Phase 1, and in accordance with of all of
terms, covenants, conditions and agreements as provided for in the Agreement, including
that Building 6A shall be completed within thirty (30) months from the effective date of
the Agreement, and/or that Building 6B shall be completed within thirty-six (36) months
from the effective date of the Agreement, that the undersigned shall be in default under
this Personal Guaranty and will be liable for any and all costs associated with the
construction and completion of Building 6A and Building 6B to the County, without
limitation, and for any and all related sum or sums associated with the County, or its -
designee, or assignee in constructing, or completing the construction of Building 6A
and/or Building 6B. Further, the undersigned hereby agrees to indemnify, defend and
hold the County harmless from and against any and all cost, liability and expense,
including, but not limited to attorneys’ fees for any action, claim, lawsuit brought against
the County in relationship to the failure of PBP No. 6, LLC and/or the Developer to
timely construct Building 6A and/or Building 6B, as well as for any losses or damages
suffered by the County in relationship to the failure of PBP No. 6, LLC and/or the
Developer to timely construct Building 6A and/or Building 6B.

The 1institution or maintenance of any action or proceeding by any third-party to

recover any sum or sums that may be or will become due under any contract or other
understanding should the Poinciana Partners, LLLP and/or PBP No. 6, LLC fail to timely
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construct Building 6A and Building 6B, or to secure the performance of any other terms
in such contract or understanding, shall not preclude the County from instituting and
maintaining any action or proceeding against the Guarantor under this Personal Guaranty.

The undersigned does hereby consent that the County may avail itself of or
exercise any and all of the rights and remedies against the Guarantor provided by law or
by the Agreement, and may proceed against the Guarantor without first prosecuting or
exhausting any remedy or claim against the PBP No. 6, LLC, Developer or any of its
agents or subsidiaries. The undersigned agrees that the County may secure and keep any
amount held in escrow from the sale and purchase of a commercial parking garage from
PBP No. 5, LLC for the failure of PBP No. 6, LLC to timely construct Building 6A
and/or Building 6B, and that the County may still proceed against the undersigned for its
failure to ensure the timely completion of Building 6A and/or Building 6B for any cost of -
construction or other cost or expense, including, but not limited to attorneys’ fees, over
and above the amount the County obtain from the escrow account.

The undersigned does hereby further consent that any change, modification or
amendment in the construction timetable or any other terms or conditions for the
completion of Building 6A and/or Building 6B shall have no effect, whatsoever, with
regard to this Personal Guaranty, irrespective of whether or not the undersigned is aware
of such change, modification or amendment, unless the County agrees to such change,
modification or amendment as evidenced in a written instrument signed by the County.
The undersigned does consent to any subsequent change, modification or amendment to
the construction timetable, as well as to the plans and specifications for the construction
of Building 6A and Building 6B, as well as to any change, modification or amendment to
_ the Agreement, all of which may be made without notice to or consent of the undersigned
and without in any manner releasing or rehevmg the undersigned from any liability under
this Personal Guaranty.

The undersigned does hereby agree that the bankruptcy, dissolution, winding-up
and/or cessation of business of Poinciana Partners, LLLP, and/or PBP No. 6, LLC shall
have no effect on the obligations of the undersigned hereunder. The undersigned does
hereby further agree that in respect to any payment made by the undersigned to the
County hereunder, the undersigned shall not have any rights to Building 6A, Building 6B
or the land that the buildings sit upon, or otherwise to stand in the place of the County so
as to compete with the County as owner of such buildings or land.

The undersigned hereby waives and agrees not to assert: (a) any right to require
the County to proceed against the PBP No. 6, LLC, Developer, or any other guarantor or
person or to pursue any other security or remedy before proceeding against the
undersigned; (b) any defense based on the validity or enforceability of the Agreement or
any other promise or understanding; (c) any right or defense that may arise by reason of
the incapacity, lack of authority, death or disability of the PBP No. 6, Developer or any
other person or entity; (d) any right or defense arising by reason of the absence,
impairment, modification, limitation, destruction or cessation (in bankruptcy, by an
election of remedies, or otherwise) of the liability of PBP No. 6, the Developer of the
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subrogation rights of the undersigned or of the right of the undersigned to proceed against
Poinciana Partners, LLLP and/or PBP No. 6, LLC for reimbursement; (e) any right,

statutorily or otherwise, or defense based upon the absence of any or all presentments,

demands (including any demand for performance), notices (including notices of any
adverse change in the financial status of Poinciana Partners, LLLP and/or PBP No. 6,
LLC, notices of any other facts which increase the risk to the undersigned, notices of
non-performance made by anyone or entity, and notices of acceptance of this Personal
Guaranty) and protests of each and every kind; (f) the defense of any statute of
limitations in any action under or related to this Personal Guaranty or the Agreement; and
(g) any right or defense based on a lack of diligence or failure or delay by the County in
enforcing its rights under this Personal Guaranty or the Agreement. The undersigned
hereby waives and agrees not to assert or take advantage of any right to interfere with or
impede any right by the County under this Personal Guaranty to secure, take, levy, lien,
or garnish any salary, income, asset or investment of the undersigned, in any manner,
whatsoever. Without limiting the generality of any of the covenants and agreements of
the undersigned set forth in this Personal Guaranty, the undersigned hereby waives any
and all benefits or rights that he may have under Florida law, which require or may
requirc the County to afford the undersigned additional rights, or protections not
specifically described or waived in this Personal Guaranty.

Neither this Personal Guaranty, nor any of the provisions hereof can be modified,
waived or terminated, except by a written instrument signed by the County. The
undersigned may not assign this Personal Guaranty. The provisions of this Personal
Guaranty shall apply to, bind and inure to the benefit of the undersigned and the County
and their respective heirs, legal representatives, successors and assigns. The undersigned,
if there be more than one, shall be jointly and severally liable hereunder, and for purposes
of such several liability the word “undersigned” and/or “Guarantor” wherever used herein
shall be deemed to be interchangeable terms, and shall be construed to refer to each of the
undersigned parties separately, all in the same manner and with the same effect as if each
of them had signed separate instruments, and this Personal Guaranty shall not be revoked
or impaired as to any of such parties by the death of another party or by revocation or
release of any obligations hereunder of any other party.

Should the County retain counsel and/or institute any suit against the undersigned
to enforce this Personal Guaranty or any covenants or obligations hereunder, then the
undersigned shall pay to the County, upon demand, all attorneys’ fees, costs and
expenses, including, without limitation, court costs, filing fees, recording costs, and all
other costs and expenses incurred in connection therewith. This Personal Guaranty shall
be governed by and construed in accordance with the laws of the State of Florida, and the
undersigned hereby submits to the jurisdiction of the courts of the State of Florida. The
undersigned hereby waives any right to a trial by jury. The undersigned agrees to submit
to arbitration should the County decide to bring any action under this Personal Guaranty
to arbitration.

Any notice or other communication to the County shall be sent in accordance with
the notice provisions of the Agreement. Notices to the undersigned shall be sent in
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accordance with the notice provisions of the Agreement for Poinciana Partners, LLLP,
and to the following address: Akerman Senterfitt, One S.E. Third Avenue, Miami,
Florida 33131, Attention Julie A.S. Williamson, Esquire. In the event that the
undersigned’s notice address as set forth above changes, Guarantor agrees to provide
written notice to the County of such change in address.

The undersigned further agrees that this Personal Guaranty shall not be construed
or interpreted more strictly against the County for any reason whatsoever.

This Personal Guaranty shall become effective, without re-execution, upon the
closing date of the conveyance of the commercial parking garage structure and the land,
as described in the Agreement, including the payment by the County of the purchase
price as descrlbed and antlclpated in the Agreement.

IN WITNESS WHEREOF, the undersigned has executed this Personal
Guaranty, as of the first date written above, with the intent that it be legally binding and
enforceable.

Dennis C. Stackhouse

“State of Fl

orida o
County of %@&Q/
Sworn to and subscribed before me this 1< day 6 Oy 2007, by
Dennis Wﬂly known to @ +as—presented—

oS, JULEAS. WILLAMSON
\e= Notary Public - State of Florida

Commission #DD149387

™ Bonded By Nationat Notary Assn.
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